UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : Chapter 11

ENRON CORP,, et al., ) Case No. 01-16034 (AJG)

Debtors, . (Jointly Administered)

ORDER CONFIRMING SUPPLEMENTAL MODIFIED FIFTH AMENDED
JOINT PLAN OF AFFILIATED DEBTORS PURSUANT TO CHAPTER 11
OF THE UNITED STATESBANKRUPTCY CODE, AND RELATED RELIEF

The Fifth Amended Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of the
United States Bankruptcy Code, dated January 9, 2004 (the “Fifth Amended Plan”), as theresfter
amended pursuant to that certain (1) Modification of Fifth Amended Plan of Reorganization for
Debtors Pursuant to Chapter 11 of the United States Bankruptcy Code, dated June 1, 2004 (the
“Initid Modification”) (Docket No. 18793), and (2) Supplemental Modification of Fifth
Amended Joint Plan of Debtors Pursuant to Chapter 11 of the United States Bankruptcy Code,
dated July 2, 2004 (the “ Supplementa Modification” and, together with the Fifth Amended Plan
and the Initid Modification, the “Plan”) * (Docket No. 19477), having been filed with the Court
by ENE and certain of itsdirect and indirect subsidiaries and affiliates, as debtors and debtorsin

possession (collectively, the “Debtors’) %; and the Court having entered, pursuant to, inter alia,

1A copy of the Plan is annexed hereto as Exhibit A. Unless otherwise defined, capitalized terms used herein shall
have the meanings ascribed to such termsin the Plan.

2 Asset forth in Section 7.9 of the Initial Modification, pursuant to the Bankruptcy Court’s order, dated April 8,
2004, and the notice, dated May 17, 2004, in connection therewith (Docket Nos. 17625 and 18434), (a) a majority of
the equity interests of Enron Mauritius Company, Enron India Holdings Ltd. and Offshore Power Production C.V.
(collectively, the “ Dabhol Debtors’) were sold, (b) such entities were, among other things, removed as Debtors and
Proponents of the Plan, and (c) Classes 58, 59, 60, 246, 247 and 248 of the Plan have been rendered unnecessary and
inoperative.



section 1125 of the Bankruptcy Code and Bankruptcy Rule 3017(b), after due notice and hearing,
orders, dated January 9, 2004, approving the Disclosure Statement for Fifth Amended Joint Plan
of Affiliated Debtors Pursuant to Chapter 11 of the United States Bankruptcy Code, dated
January 9, 2004 (the “Disclosure Statement”), and establishing procedures for voting on the Fifth
Amended Plan, respectively (collectively, the “ Disclosure Statement Approva Orders’), which
established procedures for the solicitation, voting and tabulation of votes on the Fifth Amended
Plan, approved the forms of ballots and master ballots used in connection therewith, and
scheduled the Confirmation Hearing to congder confirmation of the Fifth Amended Plan

pursuant to sections 1128 and 1129 of the Bankruptcy Code; and the affidavits of service of
solicitation packages and notices of non-voting satus (the “ Affidavits of Servicg’) having been
filed with the Court; and the affidavits of publication of notice of the Confirmation Hearing (the

“ Affidavits of Publication”) having been filed with the Court; and due notice of the Confirmation
Hearing having been given to holders of Claims againgt and Equity Interests in the Debtors and

to other partiesin interest, al in accordance with the Bankruptcy Code, the Bankruptcy Rules

and the Disclosure Statement Approval Orders, and it appearing that no other or further notice
need be given; and the Confirmation Hearing having been held by the Court on June 3, 4, 8, 9,

10, 14, 16, 17 and 18, 2004; and the appearances of al interested parties having been noted in the
record of the Confirmation Hearing; and after full consderation of: (a) each of the objectionsto
confirmation of the Plan not otherwise withdrawn or resolved (collectively, the “ Objections’),

(b) the Debtors response and memorandum of law in support of confirmation of the Plan, each

In addition, as stated on the record at the Confirmation Hearing, the Debtors and the Creditors' Committee have
reached a settlement in principal, subject to definitive documentation and Bankruptcy Court approval, with certain
former employees of Portland General Holdings (“PGH"). Consequently, the Confirmation Hearing was adjourned
with respect to the Portland Debtors, and the Debtors may move to dismiss one or both of the Portland Debtors'
cases upon approval of the settlement by the Bankruptcy Court.



dated June 1, 2004 (Docket Nos. 18797 and 18798), (c) the Creditors Committee' s statement,
dated June 1, 2004 (Docket No. 18795), (d) the Baupost Group and Racepoint Partners
comment, dated June 1, 2004 (Docket No. 18786), (€) the ENA Examine’s citations to the
record, dated June 22, 2004 (Docket No. 19283), (f) the Debtors proposed findings of fact and
conclusions of law, dated June 23; 2004 (Docket No. 19307), (g) various counter-proposed
findings of fact and conclusions of law filed by multiple partiesin interest on June 29 — July 1,
2004 (Docket Nos. 19407, 19408, 19420, 19423, 19424, 19428, 19429, 19430, 19432, 19433,
19438, 19451 and 19453), and (h) the Debtors' reply to the various counter-proposed findings of
fact and conclusions of law, dated July 7, 2004, and the Debtors modified proposed findings of
fact and conclusions of law, dated July 7, 2004 (Docket Nos. 19532 and 19533, respectively);
and upon the arguments of counsd and al of the evidence adduced at the Confirmation Hearing
and the record in these Chapter 11 Cases; and after due ddliberation and good and sufficient
cause gppearing therefore; and the Court having rendered its decison to CONFIRM the Plan and
entered itsfindings of fact and conclusions of law on July 15, 2004,

It hereby is DECREED AND ORDERED:

JURISDICTION

1 This Court has subject matter jurisdiction to confirm the Plan pursuant to
28 U.S.C. § 1334.

2. Venueis proper before this Court pursuant to 28 U.S.C. 88 1408 and
1409.

3. Confirmation of the Plan is a core proceeding determined by this Court

pursuant to 28 U.S.C. § 157(b)(2)(L).



MODIFICATIONSTO THE PLAN

4, The Plan complies with section 1127 of the Bankruptcy Code.

5. On June 1, 2004 and July 2, 2004, the Debtorsfiled the Initia
Modification and the Supplemental Modification (Docket Nos. 18793 and 19477), respectively.

6. The Initid Modification and the Supplemental Modification (collectively,
the “Modifications’) do not adversdly affect the treatment of any Class of Clams or Equity
Interests in the Debtors under the Fifth Amended Plan.

7. In accordance with section 1127 of the Bankruptcy Code and Bankruptcy
Rule 3019, dl holders of Claims against the Debtors who voted to accept the Plan are hereby
deemed to have accepted the Fifth Amended Plan, as amended consistent with the Modifications.

8. No holder of a Claim againgt the Debtors that has voted to accept the Fifth
Amended Plan shall be permitted to change its acceptance to argjection as a consequence of the
Modifications.

0. Thefiling with the Court of the Modifications, the service of the samein
accordance with the Court’s Case Management Order, and the disclosure of the Modifications on
the record at the Confirmation Hearing condtitute due and sufficient notice thereof.

CONFIRMATION OF THE PLAN

10.  ThePan compliesfully with sections 1122 and 1123 of the Bankruptcy
Code. The Debtors have complied with section 1125 with respect to the Disclosure Statement
and the Plan.

11.  TheFindings of Fact and Conclusons of Law Supporting The Approva
Of (A) Certain Settlements Under The Supplementd Modified Fifth Amended Joint Plan Of

Affiliated Debtors Pursuant To Chapter 11 Of The United States Bankruptcy Code; (B) The



Debtors Motion Pursuant To Bankruptcy Rule 9019 And Sections 105 And 363 Of The
Bankruptcy Code Seeking Approva Of The Globa Compromise Of Inter-Estate Issues; (C) The
Motion Of Debtors Pursuant To Section 363 Of The Bankruptcy Code For Order Approving And
Authorizing Pogt- Confirmation Allocation Formula For Overhead And Expenses; And (D)
Confirmation Of The Plan, dated July 15, 2004, (the “Findings and Conclusions’) are hereby
incorporated by reference into, and are an integra part of, this Confirmation Order.

12. The Plan is CONFIRMED.

PLAN PROVISIONS

Implementation of the Plan

13.  Thecompromise and settlement set forth in Section 2.1 of the Planis
approved in al respects. On the Effective Date, such compromise and settlement shall be
binding upon the Debtors, dl Creditors, al holders of Equity Interests and other Entities.

14.  From and after the Effective Date, holders of Allowed Clamsand
Allowed Equity Interests shdl receive a portion of their distributions based upon the assets and
liahilities of &l the Debtors, other than the Portland Debtors®> Any Claims against one or more
of the Debtors based upon a guaranty, indemnity, co-signature, surety or otherwise, of Clams
againg another Debtor shall be treated as separate and digtinct Claims againgt the estate of the
respective Debtors and shal be entitled to distributions under the Plan in accordance with the

provisions thereof.

8 Although not excluded from the Plan, Enron Development Funding Limited (“EDF”), a Debtor, is also the subject
of insolvency proceedingsin the Cayman Islands. (Stipulation And Agreed Order Establishing Procedures For
Compensation And Reimbursement Of Expenses For Professionals Of Enron Development Funding Limited And Its
Joint Provisional Liquidators, dated June 26, 2003, Docket No. 11953). Inlight of the joint proceedings, until such
time as the Cayman scheme of arrangement proceedings has concluded, currently anticipated to be in August 2004,
no distributions of assetsheld by or attributed to EDF will be made to Creditors holding Allowed Claims pursuant to
the Plan.



15.  Therecord date for determining the holders of Allowed Claimsand
Allowed Equity Interests entitled to receive distributions under the Plan shdl be the date of the
entry of this Confirmation Order.

16.  Within thirty (30) days following the second (2"%) anniversary of the
Effective Date, the Reorganized Debtors shdl file alist with the Court setting forth the names of
those Entities for which distributions have been made under the Plan and have been returned as
undeliverable as of the date thereof. Any holder of an Allowed Claim or Allowed Equity Interest
st forth on such list and that does not assert its rights pursuant to the Plan to recelve a
digtribution within three (3) years from and after the Effective Date shdl have its entitlement to
such unddliverable digtribution discharged and shall be forever barred from asserting any
entitlement pursuant to the Plan againgt the Reorganized Debtors or their property. In such case,
any congderation held for distribution on account of such Claim or Equity Interest shdl revert to
the Reorganized Debtors for redistribution to holders of Allowed Claims and Allowed Equity
Interests in accordance with the provisions of Section 32.1 of the Plan.

17.  Subject to the provisons of Bankruptcy Rule 9010 and the TOPRS
Stipulation, and except as provided in Section 32.4 of the Plan, distributions and deliveriesto
holders of Allowed Claims shall be made at the address of each such holder as set forth on the
Schedules filed with the Court unless superseded by the address set forth on proofs of dam filed
by such holders, or at the last known address of such aholder if no proof of clam isfiled or if
the Debtors have been notified in writing of a change of address or at the address provided in any
gpplicable notice of trandfer filed with the Clerk of the Court pursuant to Bankruptcy Rule
3001(e) and served upon the Debtors or the Reorganized Debtors, asthe case may be, in

accordance with the notice provision st forth in Section 42.16 of Plan. Subject to the provisons



of Section 9.1 of the Plan and the TOPRS Stipulation, digtributions for the benefit of holders of
Enron Senior Notes shall be made to the appropriate Enron Senior Notes Indenture Trustee.
Each such Enron Senior Notes Indenture Trugtee shdl in turn administer the distribution to the
holders of Allowed Enron Senior Note Claims in accordance with the provisons of the Plan and
the applicable Enron Senior Notes Indenture. The Enron Senior Notes Indenture Trustee shal
not be required to give any bond or surety or other security for the performance of their duties
unless otherwise ordered by the Court.

18. Pursuant to sections 1123(a) and 1142(a) of the Bankruptcy Code and the
provisons of this Confirmation Order, the Plan, and dl Plan-rdated documents (including, but
not limited to, the Plan Supplement) shdl apply and be enforcegble notwithstanding any
otherwise gpplicable nonbankruptcy law.

19.  Therespective forms of the Reorganized Debtors Certificate of
Incorporation and the Reorganized Debtors By-laws set forth or referenced in Schedules P and Q
of the Plan Supplement are gpproved. On the Effective Date, such applicable forms of
Reorganized Debtors Certificate of Incorporation and Reorganized Debtors By-laws, with any
changes to conform to each Reorganized Debtor’ s respective entity type, capital structure,
jurisdictional requirements, governance reguirements, and economic requirements deemed
necessary, appropriate or advisable by (a) the President, any Associate Director, any Vice
President, any Managing Director, the General Counsdl or any Associate Generad Counsdl, of the
applicable Reorganized Debtor, if such Reorganized Debtor has officers; (b) any generd partner
of such Reorganized Debtor, if such Reorganized Debtor is agenera partnership or limited
partnership; (c) any managing member of such Reorganized Debtor, if such Reorganized Debtor

isalimited ligbility company; or (d) the board of directors of such Reorganized Debtor, if such



Reorganized Debtor has directors, shal be authorized and approved as (1) the certificate or
articles of incorporation and bylaws, respectively, in the case of a Reorganized Debtor that isa
corporation incorporated under the laws of one of the United States of America; (2) the
certificate or articles of formation and limited liability company agreement, respectively, in the
case of a Reorganized Debtor that isalimited ligbility company under the laws of one of the
United States of America; (3) the certificate or articles of limited partnership and limited
partnership agreement, respectively, in the case of a Reorganized Debtor thet isalimited
partnership under the laws of one of the United States of America; (4) the generd partnership
agreement (which, unless otherwise agreed to, in writing, by the Debtors and the Creditors
Committee, shdl each be on the same terms as the form of limited partnership agreement set
forth in Schedule P to the Plan Supplement), in the case of a Reorganized Debtor that is a generd
partnership under the laws of one of the United States of America; (5) memorandum of
associaion and articles of association, respectively, in the case of a Reorganized Debtor that isa
Cayman Idands limited company; and (6) charter, in the case of a Reorganized Debtor formed
under the laws of the Netherlands, of each Reorganized Debtor, without further action under
gpplicable law, regulaion, order, rule or agreement, including, without limitetion, any action by
the shareholders, stockholders, officers, members, partners, board of directors or managers, as
applicable, of such Reorganized Debtor. Without limiting the gpprova and authority granted in
the foregoing sentence, each officer, director, managing director, generd counsdl, associate
genera counsd, partner, member and manager, as the case may be, of each Reorganized Debtor
is hereby, authorized, empowered, and directed, for and on behaf and in the name of the
Reorganized Debtor of which it is an officer, director, managing director, general counsd,

associate generd counsdl, partner, member or manager, as the case may be, without further



action or gpproval, of any shareholder, stockholder, officer, board of directors, manager, member
or partner, as the case may be, to take any further action and to do dl thingsit may deem
necessary, gppropriate or advisable to effect the amendment and/or restatement of the
organizational documents of the respective Reorganized Debtors described in the foregoing
sentence, (collectively, the * Organizationd Documents’), including, without limitation,

executing documents, agreements and certificates, filing, as gpplicable, the Organizationd
Documents of each Reorganized Debtor with the gppropriate governmenta authority and paying
any filing feesin connection therewith, placing copies of the goplicable filed Organizationa
Documentsin the minute book of each such Reorganized Debtor, and giving any consent on
behdf of a Reorganized Debtor as a shareholder, stockholder, member or partner of another
Reorganized Debtor to gpprove the Organizational Documents of such other Reorganized
Debtor. Notwithgtanding the form in the Plan Supplement, the certificate of limited partnership
of aReorganized Debtor that isalimited partnership shal contain a prohibition on the issuance
of nonvoting equity securities.

20.  Asof the Effective Date, the boards of directors or managers of each
respective Debtor, as condtituted immediately prior to the Effective Date that had a board of
directors or managers, are hereby removed and (8) Stephen D. Bennett, Rick A. Harrington,
JamesR. Latimer, |11, and John J. Ray, 111 are hereby appointed as the board of directors of
Reorganized ENE to serve until their resignation or remova pursuant to the Reorganized Debtor

Certificate of Incorporation of Reorganized ENE; provided, however, that, pursuant to the notice,

dated June 2, 2004 (the “ Director Notice”) (Docket No. 18841), in the event that the Debtors
select areplacement person during the period from the date hereof up to, but not including the

Effective Date, such sdection shdl be made in amanner condgstent with Section 40.1 of the Plan



and be deemed to have been made as of the date hereof; (b) Raymond M. Bowen, Jr., Robert H.
Wals, J. and K. Wade Cline are hereby appointed as the board of directors of the Debtors listed
on Exhibit B1 hereto to serve until their resignation or remova pursuant to the Organizationd
Documents of such Reorganized Debtor; (c) Raymond M. Bowen, J., Robert H. Walls, Jr., K.
Wade Cline and Robert J. Semple, are hereby appointed as the board of directors of the Debtors
lised on Exhibit B2 hereto, to serve until their resignation or remova pursuant to the
Organizational Documents of such Reorganized Debtor; (d) each Reorganized Debtor that isa
limited liability company formed under the laws of one of the United States of Americathat was
manager or director managed immediately prior to the Effective Date shal be converted to a
member managed limited liability company with the member holding the largest membership
interest therein being designated as the managing member thereof; and (€) each member holding
the largest membership interest in a Reorganized Debtor thet is alimited ligbility company
formed under the laws of one of the United States of America that was member managed, but did
not have a designated managing member immediately prior to the Effective Date is hereby
designated as the managing member of such Reorganized Debtor. Each of the individuas named
in Section V of Schedule U and V of the Plan Supplement as officers of the respective
Reorganized Debtors are hereby appointed to the office of each such Reorganized Debtor set
forth for such individual in such Schedule, and as an officer of the sametitle of each of the
Reorganized Debtors listed on Exhibit B3 hereto, to serve until his or her resignation or removal.
21.  Thecancdlation of dl Equity Interests and other matters provided under
the Plan involving the corporate structure of the Reorganized Debtors or corporate action by the
Reorganized Debtors shal be deemed to have occurred, be authorized, and shall bein effect, dll

in accordance with the provisons of the Plan, without requiring further action under applicable

10



law, regulation, order, or rule, including, without limitation, any action by the shareholders,
stockholders, officers, board of directors, partners, members and managers of the Debtors or the
Reorganized Debtors. As a condition to receiving any distribution with respect to any Preferred
Equity Trugt Interest or Common Equity Trust Interest (which will not occur unless Plan
Currency and Trust Interests are deemed redistributed to holders of Allowed Enron Preferred
Equity Interests pursuant to Sections 7.5, 8.2, 9.2 and 17.2 of the Plan, in the case of Preferred
Equity Trust Interests, and to holders of Allowed Enron Common Equity Interests pursuant to
Sections 7.5, 8.2, 9.2, 17.2 and 18.2 of the Plan, in the case of Common Equity Trust Interest),
each record holder of a certificate representing Enron Preferred Equity Interests or Enron
Common Equity Interests, as the case may be, in exchange for which such Preferred Equity Trust
Interest or Common Equity Trust Interest was alocated upon the cancellation of such Equity
Interests pursuant to the Plan, shall (a) surrender such certificate to the Disbursing Agent or its
designee, or (b) deliver to the Disburaing Agent or its designee an afidavit daming such
certificate to be logt, stolen or destroyed, and, if required by the Disbursing Agent, post abond in
such reasonable amount as the Disburaing Agent may direct as indemnity by such person againgt
any clam that may be made againgt any Reorganized Debtor or the Disbursing Agent with
respect to such certificate.

22. Notwithstanding any applicable law or contract, and except as otherwise
provided in the Plan, no Debtor shall be deemed removed as a member or partner of alimited
liability company or limited partnership, repectively, nor shal any limited liability company or
limited partnership be deemed to have been dissolved, or be in dissolution, as aresult of filing a

voluntary petition for bankruptcy in the Chapter 11 Cases.

11



23.  Without limiting the foregoing, from and &fter the Confirmation Date, the
Debtors, the Reorganized Debtors and the Reorganized Debtor Plan Administrator may take any
and al actions deemed gppropriate in order to consummeate the transactions contemplated herein,
including, without limitation, selling or otherwise digposing of dl of the Reorganized Debtors
assets and winding-up their respective affairs and not engaging in business (except to the extent
reasonably necessary to, and consistent with, such purpose). Notwithstanding any provison
contained in the Debtors  organizationa or charter documents, or the Reorganized Debtors
Organizationd Documents, as the case may be to the contrary, such Entities shal not require the
afirmative vote of holders of Equity Intereststo take any corporate action including to ()
consummeate a Sde Transaction, (b) compromise and settle claims and causes of action of or
againg the Debtors and their chapter 11 estates, and (c) dissolve, merge or consolidete with any
other Entity.

24.  This Confirmation Order hereby incorporates, without modification, each
provision of the Court’s order, dated February 5, 2004 (the “ PGE Sdle Order”), pursuant to
sections 105 and 363 of the Bankruptcy Code and Bankruptcy Rule 6004(a), authorizing and
approving the terms and conditions of that certain Stock Purchase Agreement, dated as of
November 18, 2003, by and between ENE and Oregon Electric Utility, LLC, for the sdle by ENE
of dl the issued and outstanding shares of PGE (the “PGE Purchase Agreement”), and
Reorganized ENE or the PGE Trug, to the extent created pursuant to the provisons of the Plan,
shall be bound in accordance with the terms of the PGE Purchase Agreement and the PGE Sde
Order asif it were deemed “ Sdller” thereunder.

25. Pursuant to section 1145 of the Bankruptcy Code, issuance of the Plan

Securities, the Litigation Trust Interests and the Specid Litigation Trust Interests on account of,

12



and in exchange for, the Claims againg the Debtors are exempt from regigtration pursuant to
section 5 of the Securities Act of 1933 and any other applicable nonbankruptcy law or regulation.

26. Pursuant to section 1146(c) of the Bankruptcy Code, the issuance, transfer
or exchange of notes, Equity Interests, Plan Securities, Exchanged Enron Common Stock or
Exchanged Enron Preferred Stock pursuant to the Plan, the creetion of any mortgage, deed of
trust, or other security interest, the making or assgnment of any lease or sublease, or the making
or ddivery of any deed or other instrument of transfer under, in furtherance of, or in connection
with the Plan, shall not be subject to any slamp, red estate transfer, mortgage recording or other
amilar tax. All filing or recording officers, wherever located and by whomever appointed, are
hereby directed to accept for filing or recording, and to file or record immediately upon
presentation thereof, al such deeds, bills of sde, mortgages, leasehold mortgages, deeds of trug,
leasehold deeds of trust, memoranda of lease, notices of lease, assgnments, leasehold
assgnments, security agreements, financing satements, and other instruments of absolute or
collaterd transfer without payment of any stamp tax, transfer tax, or smilar tax imposed by
federd, state or local law, and, to the extent necessary, the Court retains jurisdiction to enforce
the foregoing direction, by contempt or otherwise.

27.  Thelitigation Trust Agreement is approved in dl respects. If and only if
the Litigation Trust is formed pursuant to Section 22.1 of the Plan, Stephen Forbes Cooper, LLC
is gpproved as Litigation Trustee and, as of the date that the Litigation Trust Agreement becomes
effective, is so gppointed and vested with the powers necessary and appropriate to enable the
Litigation Trustee to carry out its respongbilities as defined in the Plan and the Litigation Trust
Agreement. Upon the joint determination of the Debtors or the Reorganized Debtors, as the case

may be, and, provided that the Creditors Committee has not been dissolved in accordance with

13



the provisons of Section 33.1 of the Plan, the Creditors Committee, on or after the Effective
Date, but in no event later than December 31% of the calendar year in which the Effective Date
occurs, unless such date is otherwise extended by the Debtors or the Reorganized Debtors, asthe
case may be, and the Creditors Committee, in their joint and absolute discretion and by notice
filed with the Court, Reorganized ENE, on its own behdf, on behdf of the other Reorganized
Debtors, and on behaf of holders of Allowed Claimsin Classes 3 through 190, shal execute the
Litigation Trust Agreement and shall take al other steps necessary to establish the Litigation

Trugt; provided, however, that in the event that the board of directors of Reorganized ENE and,

provided that the Creditors Committee has not been dissolved in accordance with the provisons
of Section 33.1 of the Plan, the Creditors Committee determines that the aggregate distributions
of Plan Currency and Trugt Interests would permit a distribution to be made pursuant to Section
17.2, 18.2 or 19.2 of the Plan, then the Debtors or the Reorganized Debtors, as the case may be,
shdl modify the Plan to provide for such didributions to be made. If the Litigation Trust is
created, in accordance with and pursuant to the terms of Article XXI1 of the Plan, the Debtors or
the Reorganized Debtors, as the case may be, shdl transfer to the Litigation Trugt, (a) dl of their
right, title, and interest in the Litigation Trust Claims, and (b) subject to the provisons of the
Post-Confirmation Allocation Formula, such amounts of Cash asjointly determined by the
Debtors or the Reorganized Debtors, as the case may be, and the Creditors Committee as
necessary to fund the operations of the Litigation Trust. Notwithstanding the foregoing, for
purposes of section 553 of the Bankruptcy Code, in accordance with Section 22.13 of the Plan,
the trandfer of the Litigation Trust Claimsto the Litigation Trust shdl not affect the mutudity of
obligations which may have otherwise existed prior to the effectuation of such transfer. Inthe

event that the Litigation Trust is created, Stephen D. Bennett, Rick A. Harrington, James R.
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Latimer, I11, and John J. Ray, |11 are appointed as members of the Litigation Trust Board and
vested with the powers necessary and appropriate to enable the Litigation Trust Board to carry
out its respongbilities as defined in the Plan and the Litigation Trust Agreement; provided,
however, that pursuant to the Director Notice and unless otherwise expresdy st forth, in the
event that a replacement director is selected for Reorganized ENE, such sdlection shall be
deemed to be applicable to the Litigation Trust Board.

28.  The Specid Litigation Trust Agreement is approved in al respects. If and
only if the Specid Litigation Trust isformed pursuant to Section 23.1 of the Plan, ABN Amro
Bank, Calyon, as successor to Credit Lyonnais, and Wells Fargo Bank Minnesota, N.A., are
hereby appointed as members of the Specia Litigation Trust Board and directed to take such
action asis necessary to appoint the Specid Litigation Trustee. Upon the joint determination of
the Debtors or the Reorganized Debtors, as the case may be, and, provided that the Creditors
Committee has not been dissolved in accordance with the provisions of Section 33.1 of the Plan,
the Creditors Committee, on or after the Effective Date, but in no event later than December 31%
of the calendar year in which the Effective Date occurs, unless such date is otherwise extended
by the Debtors or the Reorganized Debtors, as the case may be, and the Creditors Committee, in
their joint and absolute discretion and by notice filed with the Court, Reorganized ENE, on its
own behalf, on behalf of the other Reorganized Debtors, and on behdf of holders of Allowed
Clamsin Classes 3 through 190, shall execute the Specid Litigation Trust Agreement and shall

take al other steps necessary to establish the Specid Litigation Trust; provided, however, that in

the event that the board of directors of Reorganized ENE and, provided that the Creditors
Committee has not been dissolved in accordance with the provisons of Section 33.1 of the Plan,

the Creditors Committee determines that the aggregate distributions of Plan Currency and Trust
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Interests would permit a distribution to be made pursuant to Section 17.2, 18.2 or 19.2 of the
Plan, then the Debtors or the Reorganized Debtors, as the case may be, shall modify the Plan to
provide for such digtributions to be made. If the Specid Litigation Trust is created, andin
accordance with and pursuant to the terms of Article XXII1 of the Plan, the Debtors or the
Reorganized Debtors, as the case may be, shall transfer to the Specid Litigation Trust (8) al of
ther right, title, and interest in the Specid Litigation Trust Claims, and (b) subject to the
provisions of the Post- Confirmation Allocation Formula, as defined below, such amounts of
Cash asjointly determined by the Debtors or the Reorganized Debtors, as the case may be, and
the Creditors Committee as necessary to fund the operations of the Specid Litigation Trudt.
Notwithstanding the foregoing, for purposes of section 553 of the Bankruptcy Code, the transfer
of the Specid Litigation Trust Clamsto the Specid Litigation Trugt shdl not affect the
mutudlity of obligations, which may have otherwise existed prior to the effectuation of such
transfer.

29.  TheOperating Trust Agreements are each approved in all respects.
Stephen Forbes Cooper, LLC is approved as Operating Trustee and, if and only if one or more of
the Operating Trusts are established pursuant to Section 24.1 of the Plan, as of the date that each
gpplicable Operating Trust Agreement becomes effective, is so gppointed and vested with the
powers necessary and appropriate to enable the Operating Trustee of the Operating Trust o
formed to carry out its responsibilities as defined in the Plan and the gpplicable Operating Trust
Agreement. Upon the joint determination of the Debtors or the Reorganized Debtors, as the case
may be, and, provided that the Creditors Committee has not been dissolved in accordance with
the provisions of Section 33.1 of the Plan, the Creditors Committee, on or after the

Confirmation Date, the Debtors or the Reorganized Debtors, as the case may be, on their own
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behdf and on behaf of holders of Allowed Claimsin Classes 3 through 180, 183 through 189
and 376 through 382 shall execute the respective Operating Trust Agreements and shd| take dl
other steps necessary to establish the respective Operating Trusts. On such date, or as soon as
practicable thereafter, including, without limitation, subject to appropriate or required
governmental, agency or other consents, and in accordance with and pursuant to the terms of
Section 24.4 of the Plan, if such trust is formed, the Debtors or the Reorganized Debtors, asthe
case may be, shdl transfer to the respective Operating Trusts so formed dl of their right, title,
and interest in the assets subject to the Operating Trust Agreements. In the event that the one or
more Operating Trustsis created, Stephen D. Bennett, Rick A. Harrington, James R. Latimer, 111
and John J. Ray, |11 are gppointed as members of the PGE Trust Board, CrossCountry Trust
Board and Prisma Trust Board, as the case may be, and vested with the powers necessary and
appropriate to enable each of the aforementioned trust boards to carry out each of their respective
respongbilities as defined in the Plan and each of the Operating Trust Agreements; provided,
however, that pursuant to the Director Notice and unless otherwise expresdy set forth, in the
event that a replacement director is selected for Reorganized ENE, such sdlection shall be
deemed to be applicable to the aforementioned trust boards.

30. TheRemaining Asset Trust Agreements are gpproved in dl respects.
Stephen Forbes Cooper, LLC is gpproved as Remaining Asset Trustee and, if and only if the
Remaining Asset Truds are established pursuant to Section 25.1 of the Plan, as of the date that
each of the Remaining Asset Trust Agreements become effective, is o gppointed and vested
with the powers necessary and appropriate to enable the Remaining Asset Trustee to carry out its
respongbilities as defined in the Plan and the Remaining Asset Trust Agreements. If the

Remaining Asset Trudts are established, Stephen D. Bennett, Rick A. Harrington, James R.
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Latimer, 111 and John J. Ray, |11 are hereby appointed as members of the Remaining Asset Trust
Board for each respective Remaining Asset Trust and vested with the powers necessary and
appropriate to enable each of the aforementioned trust boards to carry out each of their respective
respongbilities as defined in the Plan and each of the Remaining Asset Trust Agreements,

provided, however, that, pursuant to the Director Notice and unless otherwise expresdy set forth,

in the event that a replacement director is sdected for Reorganized ENE, such sdection shdl be
deemed to be gpplicable to the aforementioned trust boards. Upon the joint determination of the
Debtors or the Reorganized Debtors, as the case may be, and, provided that the Creditors
Committee has not been dissolved in accordance with the provisons of Section 33.1 of the Plan,
the Creditors Committee, on or after the Confirmation Date, the Debtors or the Reorganized
Debtors, as the case may be, on their own behdf and on behdf of holders of Allowed Clamsin
Classes 3 through 180, 183 through 189 and 376 through 382 shall execute the respective
Remaining Asset Trust Agreements and shdl take dl other steps necessary to establish the
respective Remaining Asset Trusts. On such date, or as soon as practicable theresfter, including,
without limitation, subject to gppropriate or required governmenta agency or other consents, and
in accordance with and pursuant to the terms of Article XXV of the Plan, if suchtrugt isformed,
the Debtors shdl transfer to the respective Remaining Asset Trusts dl of their right, title and
interest in the Remaining Assts.

31.  ThePreferred Equity Trust Agreement is gpproved in al respects.
Stephen Forbes Cooper, LLC is approved as Preferred Equity Trustee and, as of the date that the
Preferred Equity Trust Agreement becomes effective, is so appointed and vested with the powers
necessary and appropriate to enable the Preferred Equity Trustee to carry out its respongbilities

as defined in the Plan and the Preferred Equity Trust Agreement. On or after the Confirmation
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Date, but prior to the Effective Date, the Debtors, on their own behalf and on behdf of holders of
Allowed Equity Interestsin Class 383 shall execute the Preferred Equity Trust Agreement and
shall take dl other steps necessary to establish the Preferred Equity Trust. On such date of
execution, or as Soon as practicable theresfter, including, without limitation, subject to
appropriate or required governmental, agency or other consents, and in accordance with and
pursuant to the terms of Article XX VI of the Plan, if such trust isformed, Reorganized ENE
shall issue to the Preferred Equity Trust the Exchanged Enron Preferred Stock subject to the
Preferred Equity Trust Agreement. Notwithstanding anything contained herein or in the Plan to
the contrary, there shall be separate classes of Preferred Equity Trust Interests that (a) separately
reflect the distributions and other economic entitlements, and (b) maintain the following order of
priority with respect to the separate classes of Exchanged Preferred Equity Interests contributed:
(1) Series 1 Exchanged Preferred Stock and Series 2 Exchanged Preferred Stock on a pari passu
basis; (2) Series 3 Exchanged Preferred Stock; and (3) Series 4 Exchanged Preferred Stock.

32.  The Common Equity Trust Agreement is gpproved in al respects.
Stephen Forbes Cooper, LLC is gpproved as Common Equity Trustee and, as of the date that the
Common Equity Trust Agreement becomes effective, is o appointed and vested with the powers
necessary and appropriate to enable the Common Equity Trustee to carry out its responsibilities
as defined in the Plan and the Common Equity Trust Agreement. On or after the Confirmation
Date, but prior to the Effective Date, the Debtors, on their own behdf and on behdf of holders of
Allowed Enron Common Equity Interestsin Class 384, shal execute the Common Equity Trust
Agreement and shall take dl other steps necessary to establish the Common Equity Trust. On
such date of execution, or as Soon as practicable theresfter, including, without limitation, subject

to appropriate or required governmental, agency or other consents, and in accordance with and

19



pursuant to the terms of Article XX V|1 of the Plan, if suchtrust isformed, Reorganized ENE
shdl issue to the Common Equity Trust the Exchanged Enron Common Stock subject to the
Common Equity Trust Agreement.

33.  TheReorganized Debtor Plan Adminigiration Agreement is approved in
al respects. Each officer, director, managing director, general counsdl, associate generd
counsdl, partner, member and manager, as applicable, of each Reorganized Debtor is hereby
authorized to execute on behdf of such Reorganized Debtor, the Reorganized Debtor Plan
Adminigration Agreement (and with respect to Reorganized ENE, countersign each
accompanying Duty of Loyaty Agreement) without any further action or gpprova of any board
of directors, managing member or partner. Stephen Forbes Cooper, LLC is approved as
Reorganized Debtor Plan Adminigtrator and, on the Effective Date, is so gppointed and vested
with the powers necessary and appropriate to enable the Reorganized Debtor Plan Administrator
to carry out its responsbilities as defined in the Plan and the Reorganized Debtor Plan
Adminigration Agreement. The Reorganized Debtor Plan Adminigtrator shall take al necessary
and gppropriate actions to comply with the provisons of the Plan in the name of and on behdf of
the Reorganized Debtors.

34.  Stephen Forbes Cooper, LLC is approved as Disburang Agent. Except to
the extent that the respongbility for the sameis vested in the Reorganized Debtor Plan
Adminigrator pursuant to the Reorganized Debtor Plan Administration Agreement, the
Disbursaing Agent shal be empowered to (a) take dl steps and execute dl instruments and
documents necessary to effectuate the Plan, (b) make distributions contemplated by the Plan, ()
comply with the Plan and the obligations thereunder, (d) file dl tax returns and pay taxesin

connection with the reserves created pursuant to Article XVII1 of the Plan, and (€) exercise such
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other powers as may be vested in the Disbursing Agent pursuant to order of the Court, pursuant
to the Plan or as deemed by the Disbursing Agent to be necessary and proper to implement the
provisons of the Plan.

35.  Theformation of the reserve for Disputed Claims provided for in Section
21.3 of the Plan (the “Disputed Claims Reserve’), the appointment of Stephen D. Bennett,
Rick A. Harrington, James R. Latimer, 111 and John J. Ray, |11 as DCR Overseers and the use of
the Guidelines for Disputed Claims Reserve and the Guiddines for the DCR Overseers, each as
st forth in Schedule Y and Z, respectively, of the Plan Supplement, dl in accordance with the
gpplicable terms and conditions of the Plan, are each approved in their entirety; provided,
however, that, pursuant to the Director Notice and unless otherwise expresdy st forth, in the
event that a replacement director is selected for Reorganized ENE, such sdlection shall be
deemed to be gpplicable to the DCR Overseers. On the Effective Date, the DCR Overseers shdl
be vested with the powers necessary and gppropriate to enable the DCR Overseersto carry out
thelr respongibilities as defined in the Plan, the Guiddines for Disputed Clams Reserve and the
Guiddinesfor the DCR Overseers, and to oversee the Disputed Claims Reserve in accordance
therewith.

36.  With respect to Allowed Priority Tax Claims, holders of such Allowed
Priority Tax Claims shal be entitled to receive digributions as provided in Section 3.3 of the
Plan. In accordance therewith and with the Notice of Election of Option with Respect to
Payment of Priority Tax Clams (Docket. No. 18775) exercised in writing prior to the
commencement of the Confirmation Hearing, and subject to Articles X X1 and XXXII of the

Plan, the Debtors have elected to exercise their option to make such distributions to each holder
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of an Allowed Priority Tax Claim in full, in Cash, on the Effective Date or following such later
date as any Priority Tax Clam shdl become an Allowed Claim.

Discharge, Injunctions, Limited Releases, and Exculpations

37.  Except as otherwise provided in the Plan, this Confirmation Order or such
other gpplicable order of the Court, on the latest to occur of (a) the Effective Date, (b) the entry
of aFina Order resolving al Claimsin the Chapter 11 Cases, or (c) thefind distribution made
to holders of Allowed Claims and Allowed Equity Interests in accordance with Article XXXI1 of
the Plan, dl Claims againg and Equity Interests in the Debtors and Debtors in Possession, shall

be discharged and released in full; provided, however, that the Court may, upon request by the

Reorganized Debtors, and notice and a hearing, enter an order setting forth that such Clams and
Equity Interests shal be deemed discharged and released on such earlier date as determined by

the Court; and, provided, further, that upon al distributions being made pursuant to the Plan, the

Debtors and the Reorganized Debtors, as the case may be, shall be deemed dissolved for dl
purposes and the Reorganized Debtor Plan Administrator shall cause the Debtors and the
Reorganized Debtors, as the case may be, to take such action to effect such dissolution in
accordance with gpplicable state law. All Persons and Entities are hereby precluded from
assarting againgt the Debtors, the Debtors in Possession, their successors or assigns, including,
without limitation, the Reorganized Debtors, or their respective assets, properties or interestsin
property, any other or further Claims based upon any act or omission, transaction or other
activity of any kind or nature that occurred prior to the Confirmation Date, whether or not the
facts or lega bases therefor were known or existed prior to the Confirmation Date, regardless of

whether a proof of Claim or Equity Interest was filed, whether the holder thereof voted to accept
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or rgject the Plan or whether the Claim or Equity Interest isan Allowed Claim or Allowed Equity
Interest.

38. Except as otherwise expresdy provided in the Plan, this Confirmation
Order or such other gpplicable order of the Court, al Persons or Entities who have held, hold or
may hold Claims or other debt or liability that is discharged or Equity Interests or other right of
equity interest that isterminated or cancelled pursuant to the Plan are permanently enjoined,
from and after the Effective Date, from (a) commencing or continuing in any manner any action
or other proceeding of any kind on any such Claim or other debt or ligbility or Equity Interest or
other right of equity interest that isterminated or cancelled pursuant to the Plan againgt the
Debtors, the Debtors in Possession or the Reorganized Debtors, the Debtors estates or properties
or interests in properties of the Debtors or Reorganized Debtors; (b) the enforcement,
attachment, collection or recovery by any manner or means of any judgment, award, decree or
order against the Debtors, the Debtors in Possession or the Reorganized Debtors, the Debtors
edtates or properties or interestsin properties of the Debtors, the Debtors in Possession or the
Reorganized Debtors; () creating, perfecting, or enforcing any encumbrance of any kind againgt
the Debtors, the Debtors in Possession or the Reorganized Debtors or againgt the property or
interestsin property of the Debtors, the Debtors in Possession or the Reorganized Debtors, and
(d) except to the extent provided, permitted or preserved by sections 553, 555, 556, 559 or 560 of
the Bankruptcy Code or pursuant to the common law right of recoupment, asserting any right of
setoff, subrogation or recoupment of any kind against any obligation due from the Debtors, the
Debtors in Possession or the Reorganized Debtors or against the property or interests in property
of the Debtors, the Debtors in Possession or the Reorganized Debtors, with respect to any such

Claim or other debt or liability that is discharged or Equity Interest or other right of equity
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interest that isterminated or cancelled pursuant to the Plan; provided, however, that such

injunction shdl nat preclude the United States of America, any State or any of their respective
police or regulatory agencies from enforcing ther police or regulatory powers, and provided,
further, that, except in connection with a properly filed proof of claim, the foregoing proviso
does not permit the United States of America, any State or any of their respective police or
regulatory agencies from obtaining any monetary recovery from the Debtors, the Debtorsin
Possession or the Reorganized Debtors or their respective property or interestsin property with
respect to any such Claim or other debt or liability that is discharged or Equity Interest or other
right of equity interest that is terminated or cancdled pursuant to the Plan, including, without
limitation, any monetary claim or penaty in furtherance of a police or regulatory power. Such
injunction (y) shall extend to al successors of the Debtors and Debtors in Possession and the
Creditors Committee and its members, and their respective properties and interests in property;

provided, however, that such injunction shal not extend to or protect members of the Creditors

Committee and their respective properties and interests in property for actions based upon acts
outside the scope of service on the Creditors Committee, and () is not intended, nor shdl it be
construed, to extend to the assertion, the commencement or the prosecution of any claim or cause
of action againgt any present or former member of the Creditors Committee and their respective
properties and interests in property arisng from or relating to such member’s pre-Petition Date
acts or omissons, including, without limitation, the Class Actions.

39. None of the Debtors, the Reorganized Debtors, the Creditors Committee,
the Employee Committee, the ENA Examiner (other than those functions defined by the
Investigative Orders), the Indenture Trustees, and any of their respective directors, officers,

employees, members, atorneys, consultants, advisors and agents (acting in such capacity), shal
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have or incur any liability to any Entity for any act taken or omitted to be taken in connection
with and subsequent to the commencement of the Chapter 11 Cases, the formulation,
preparation, dissemination, implementation, confirmation or gpprova of the Plan or any
compromises or settlements contained therein, the Disclosure Statement related thereto or any
contract, instrument, release or other agreement or document provided for or contemplated in

connection with the consummation of the transactions set forth in the Plan; provided, however,

that the foregoing provisons of this paragraph shdl not affect the ligbility of (a) any Entity that
otherwise would result from any such act or omisson to the extent that such act or omissionis
determined in aFina Order to have condituted gross negligence or willful misconduct,
including, without limitation, fraud and crimina misconduct; (b) State Street Bank and Trust
Company in its capacity as Independent Fiduciary appointed in accordance with the Court’s
order, dated April 19, 2002 or (c) the professionals of the Debtors, the Reorganized Debtors, the
Creditors Committee, the Employee Committee, the ENA Examiner or the Indenture Trustees to
their respective clients pursuant to DR 6-102 of the New Y ork Code of Professiona
Responghility. Any of the foregoing partiesin al respects shdl be entitled to rely upon the
advice of counsd with respect to their duties and respongbilities under the Plan.

40. Except as otherwise provided in the Plan, including, without limitation,
Articles XXI1 and XXI1I of the Plan, or in any contract, instrument, release or other agreement
entered into in connection with the Plan, in accordance with section 1123(b) of the Bankruptcy
Code, the Reorganized Debtors shdl retain sole and exclusive authority to enforce any clams,
rights or causes of action that the Debtors, the Debtors in Possession or their chapter 11 edtates
may hold againgt any Entity, including any clams, rights or causes of action arisng under

sections 541, 544, 545, 547, 548, 549, 550, 551 and 553 of the Bankruptcy Code.
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41.  The Reorganized Debtors may, pursuant to applicable bankruptcy and
nonbankruptcy law, set off againgt any Allowed Claim and the distributions to be made pursuant
to the Plan on account thereof (before any distribution is made on account of such Claim), the
clams, rights and causes of action of any nature the Debtors or the Reorganized Debtors may

hold againg the holder of such Allowed Claim; provided, however, that neither the failure to

effect such a setoff nor the dlowance of any Claim hereunder shall condtitute awaiver or release
by the Debtors, Debtorsin Possession or the Reorganized Debtors of any such claims, rights and
causes of action that the Debtors, Debtors in Possession or the Reorganized Debtors may possess

againg such holder; and provided, further, that nothing contained herein or inthe Plan is

intended to limit the ability of any Creditor to effectuate rights of setoff or recoupment preserved
or permitted by the provisions of sections 553, 555, 556, 559 or 560 of the Bankruptcy Code or
pursuant to the common law right of recoupmen.

42. No clams of the Debtors estates againgt their present and former officers,
directors, employees, consultants and agents and arising from or relaing to the period prior to
the Initial Petition Date are released by the Plan. As of the Effective Date, the Debtors and
Debtors in Possession shdl be deemed to have waived and released their present and former
directors, officers, employees, consultants and agents who were directors, officers, employees
consultants or agents, respectively, at any time during the Chapter 11 Cases, from any and dl
clams of the Debtors estates arising from or relaing to the period from and after the Initid

Petition Date; provided, however, that, except as otherwise provided by prior or subsequent Fina

Order of the Court, this provison shdl not operate as awaiver or release of (@) any Person (i)
named or subsequently named as a defendant in any of the Class Actions, (ii) named or

subsequently named as a defendant in any action commenced by or on behdf of the Debtorsin
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Possession, including any actions prosecuted by the Creditors Committee and the Employee
Committee, (iii) identified or subsequently identified as awrongful actor in the “ Report of
Investigation by the Specid Investigative Committee of the Board of Directors of Enron Corp.,”
dated February 1, 2002, (iv) identified or subsequently identified in areport by the Enron
Examiner or the ENA Examiner as having engaged in acts of dishonesty or willful misconduct
detrimentd to the interests of the Debtors, or (v) adjudicated or subsequently adjudicated by a
court of competent jurisdiction to have engaged in acts of dishonesty or willful misconduct
detrimentd to the interests of the Debtors or (b) any claim (i) with respect to any loan, advance
or smilar payment by the Debtors to any such person, (i) with respect to any contractua
obligation owed by such person to the Debtors, (iii) relating to such person’s knowing fraud, or
(iv) to the extent based upon or attributable to such person gaining in fact a persond profit to
which such person was not legaly entitled, including, without limitetion, profits made from the
purchase or sde of equity securities of the Debtors which are recoverable by the Debtors
pursuant to section 16(b) of the Securities Exchange Act of 1934, as amended; and, provided,
further, that the foregoing is not intended, nor shdl it be construed, to release any of the Debtors
camsthat may exig againg the Debtors' directors and officers liability insurance.

43. Unless otherwise provided, dl injunctions or stays provided for in the
Chapter 11 Cases pursuant to sections 105, 362 or 525 of the Bankruptcy Code, or otherwise,
and in existence on the Confirmation Date, shdl remain in full force and effect until entry of an
order in accordance with Section 42.17 of the Plan or other Fina Order of the Court.

44, Except as provided in the Plan, as of the Effective Date, al non Debtor
entities are permanently enjoined from commencing or continuing in any manner, any action or

proceedings, whether directly, derivatively, on account of or respecting any claim, debt, right or
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cause of action of the Debtors, the Debtors in Possession or the Reorganized Debtors which the
Debtors, the Debtors in Possession or the Reorganized Debtors, as the case may be, retain sole
and exclusive authority to pursue in accordance with Section 28.1 of the Plan or which has been
released pursuant to the Plan, including, without limitation, pursuant to Sections 2.1, 28.3 and

42.6 of the Plan; provided, however, that such injunction is not intended, nor shdl it be

construed, (@) to the extent authorized or permitted by an order of the Court, to extend to the
ongoing prosecution of the Class Actions or (b) to gpply to any proceeding not involving
property of any Debtor’ s estate that a nonDebtor Entity brings against another non-Debtor
Entity.

Executory Contracts and Unexpired Leases

45, Pursuant to sections 365(a) and 1123 of the Bankruptcy Code, the
regjection, on the Confirmation Date, of al executory contracts and unexpired leases thet (a) have
not been assumed pursuant to prior Court orders, (b) are not the subject of a pending motion to
assume, or (€) are not included in the Assumption Schedule filed on March 19, 2004, (Docket
No. 17054) as the same has been amended by notice from time to time (as amended, hereinafter
referred to collectively asthe " Assumption Schedul€”), is approved in dl respects.

46. Pursuant to sections 365(a) and 1123 of the Bankruptcy Code, the
assumption, as of the Effective Date, of the executory contracts and unexpired leases listed on
the Assumption Schedule, which are not the subject of atimely filed objection (including any
objection that may be timdy filed in accordance with the terms of anotice of an amendment of
the Assumption Schedule), is approved in dl respectsin accordance with the noticed terms of the

Assumption Schedule. The ability of the Debtors to assume, or assume and assign, any
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executory contract or unexpired lease that is the subject of atimey-filed objection shal be
addressed by the Court upon notice and a hearing.

47.  Inaccordance with Section 34.2 of the Plan, the Debtorsin Possession
may at any time during the period from the Confirmation Date, up to and including the Effective
Date, amend the Assumption Schedule to delete any executory contracts or unexpired leases
therefrom.

48.  Thefiling and sarvice of the Plan and Assumption Schedule and the
publication of notice of the entry of the Confirmation Order provide adequate notice of the
assumption of executory contracts and unexpired |eases that are assumed pursuant to Article
XXXIV of the Plan.

49.  All counterpartiesto al executory contracts and unexpired leases of the
Debtors assumed pursuant to Article XX X1V of the Plan and the Assumption Schedule have
been provided with adequate assurance of future performance pursuant to section 365(f) of the
Bankruptcy Code.

50. Notwithstanding anything contained in the Plan to the contrary, dl trading
contracts between or among (&) two or more Debtors, or (b) a Debtor and any wholly-owned
Affiliate shall be deemed for al purposesto have been regjected and otherwise terminated as of
the Initid Petition Date, and the va ues and damages attributable thereto shdl be caculated as of
the Initid Petition Date.

51.  Any monetary amounts required as cure payments on each executory
contract and unexpired lease to be assumed pursuant to the Plan shall be satisfied, pursuant to
section 365(b)(1) of the Bankruptcy Code, by payment of the cure amount in Cash on the

Effective Date or upon such other terms and dates as the parties to such executory contracts or
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unexpired leases otherwise may agree. If adispute regarding (a) the amount of any cure
payment, (b) the ability of the Debtors or any assignee to provide “ adequate assurance of future
performance’ (within the meaning of section 365 of the Bankruptcy Code) under the contract or
lease to be assumed, or (c) any other matter pertaining to assumption arises, the cure payments
required by section 365(b)(1) of the Bankruptcy Code shal be subject to the jurisdiction of the
Court and made following the existence of a Find Order, obtained upon notice and a hearing,
resolving such dispute.

52. Except with regard to executory contracts governed in accordance with the
provisions of Section 34.3 of the Plan, if the rgjection of an executory contract or unexpired lease
by the Debtors in Possession under the Plan results in damages to the other party or partiesto
such contract or lease, any claim for such damages, if not heretofore evidenced by afiled proof
of clam, shall be forever barred and shall not be enforcegble againg the Debtors, or its
properties or agents, successors, or assigns, unless aproof of clam isfiled with the Court and
served upon attorneys for the Debtors on or before thirty (30) days after the latest to occur of (a)
the Confirmation Date, (b) the date of entry of an order by the Court authorizing rejection of a
particular executory contract or unexpired lease, or (C) the date of the Regjection Notice with
respect to a particular executory contract or unexpired lease.

53. For purposes of the Plan, the obligations of the Debtors to indemnify and
reimburse its directors or officers that were directors or officers, respectively, on or prior to the
Petition Date, shall be trested as Section 510 Subordinated Claims. Indemnification obligations
of the Debtors arising from services as officers and directors during the period from and after the
Initia Petition Date shdl be Adminigrative Expense Claims to the extent previoudy authorized

by Fina Order.
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54.  Onthe Effective Date, (a) each of the (i) ECT | Trust Declarations, (ji)
ECT Il Trust Declarations, (iii) EPF | Partnership Agreement, and (iv) EPF Il Partnership
Agreement shdl be deemed to be rgjected, and (b) subject to the Debtors obligations set forth in
decretd paragraph 16 of the TOPRS Stipulation and in the Plan and this Confirmation Order, in
full and find satisfaction of any rights, interests or Clamsof ECT |, ECT Il , EPF I, EPF 11 and
holders of the TOPRS againgt any of the Debtors and their affiliates, ENE, as generd partner of
EPF | and EPF 11, shdl (i) waive any right of EPF | and EPF |1 to reinvest distributions made
pursuant to the Plan, (ii) liquidate the Higible Debt Securities, as defined in the EPF |
Partnership Agreement and the EPF 11 Partnership Agreement, owned by EPF | and EPF 11 to
Cash as soon as practicable following the Effective Date, and (iii) declare adistribution of all
assets of EPF | and EPF |1, including, without limitation, Cash, Plan Securities and Eligible Debt
Securities, as defined in the EPF | Partnership Agreement and the EPF 11 Partnership Agreement,
to ECT | and ECT |1, respectively, which digtribution shdl be made to Nationd City Bank, inits
capacity as ECT | Property Trustee and ECT 1l Property Trustee. Upon the earlier to occur of (i)
this Confirmation Order becoming aFina Order, or (ii) the Effective Date, (8) dl clams, causes
of action or other challenges of any kind or nature which could be asserted by the Debtors, the
Creditors Committee, any trustee appointed in the Debtors' bankruptcy cases, or any creditor or
party in interest in the Debtors' bankruptcy cases, or any of them, againgt or with respect to
Nationa City Bank, as Indenture Trustee, ECT | Property Trustee and ECT |1 Property Trustee,
ECT I, ECT Il, the TOPRS issues by ether of them, EPF I, EPF |1, the limited partnership
interests issued by either of them, the ETS Debentures, the ENA Debentures or the Enron
TOPRS Debentures, including, without limitation, substantive consolidation, piercing of the

corporate vell, re-characterization of the TOPRS or the limited partnership interestsin EPF | or
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EPF 11 as preferred stock or any other equity interest of ENE or any of its affiliates, preference,
fraudulent conveyance and other avoidance actions shal be deemed forever waived and released,
and (b) none of the Debtors, the Creditors Committee, any trustee or any creditor or party in
interest in the Debtors bankruptcy cases, or any of them, shall without National City Bank’s
prior written consent, which consent shdl not be unreasonably withheld, (i) seek to change,
remove or subgtitute any of the Enron TOPRS Debentures, the ETS Debentures, the ENA
Debentures, the Eligible Securities or any other interest of any of ECT I, ECT II, EPF | or EPF I
in any property, or (ii) otherwise seek to merge or consolidate any or dl of ECT I, ECT I, EPF I,
EPF 11, ENE, ENA or ETS or in any manner change or otherwise affect the economic or other
interests of National City Bank, as Indenture Trustee and Property Trustee, the holders of
TOPRS, ECT I, ECT Il, EPF | or EPF 11, or any of them.

Titleto Assets

55. Except as otherwise provided in the Plan, including, without limitation,
Section 42.2 of the Plan, on the Effective Date, title to al assets and properties encompassed by
the Plan shdl vest in the Reorganized Debtors and, to the extent created, the Remaining Asset
Trust(s), the Litigation Trust and the Specid Litigation Trudt, as the case may be, free and clear
of al Liensand in accordance with section 1141 of the Bankruptcy Code. This Confirmation
Order isajudicid determination of discharge of the liabilities of the Debtors and the Debtorsin
Possession except as provided in the Plan. Notwithstanding the foregoing, the Debtors and the
Reorganized Debtors, in their sole and absolute discretion, may (8) encumber dl of the Debtors
edtates assets for the benefit of Creditors, or (b) transfer such assets to another Entity to secure

the payment and performance of dl obligations provided for in the Plan.
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56. Except to the extent subject to a vaid and enforceable Lien, upon the
Effective Date, al proceeds reserved pursuant to a Sale/Settlement Order and not subject to a
dispute concerning the dlocation thereof shal vest in the Reorganized Debtors, the Litigation
Trugt or the Specid Litigation Trust, asthe case may be, free and clear of dl Liensand in
accordance with section 1141 of the Bankruptcy Code and be subject to didributionin

accordance with the provisions hereof; provided, however, that, notwithstanding the foregoing,

the Debtors shal escrow Two Hundred Million Dallars ($200,000,000.00) to satisfy its
obligations in accordance with the terms and provisions of the Standard Termination Order until
the earlier to occur of (a) satisfaction of the obligations contained in the Standard Termination
Order, and (b) entry of an order of the Court, upon notice to the PBGC, authorizing the release
thereof.

57. Notwithstanding the terms and conditions of any of the Sde/Settlement
Orders, to the extent necessary to alocate the proceeds reserved pursuant to a Sale/Settlement
Order, on or prior to the three (3) month anniversary of the Confirmation Date, the Debtors shall
file one or more motions with the Court to determine the allocation of proceeds reserved
pursuant to a Sale/Settlement Order. Any such motion shdl be deemed served upon the
necessary partiesif served in accordance with the Case Management Order. Upon entry of a
Fina Order of the Court with respect to the alocation of such proceeds, and to the extent
dlocated to the Debtors, the Litigation Trugt, the Specid Litigation Trugt, or any Enron Affiliate,
as the case may be, al such proceeds shall vest in the Reorganized Debtors or such Enron
Affiliate free and clear of al Liens and in accordance with section 1141 of the Bankruptcy Code
and be subject to distribution in accordance with the provisions of the Plan and this Confirmation

Order.
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58. Each of the trandfers of property of the Debtors or Reorganized Debtors,
as the case may be, pursuant to the Plan: (&) are or shdl be deemed to be legd, valid and
effective transfers of property; (b) shal not congtitute, or be construed to be, avoidable transfers
under the Bankruptcy Code or under gpplicable nonbankruptcy law; and (c) shall not subject the
Debtors or the Reorganized Debtors, as the case may be, to any liability by reason of such
transfer under the Bankruptcy Code or under gpplicable nonbankruptcy law, induding, without
limitation, any laws affecting successor or transferee lighility.

Payment of Statutory Fees

59.  All fees payable pursuant to section 1930 of title 28 of the United States
Code, shdl be paid as and when due or otherwise pursuant to an agreement between one or more
of the Reorganized Debtors and the United States Department of Justice, Office of the United
States Trustee, until such time as a Chapter 11 Case for a Debtor shdl be closed in accordance
with the provisons of Section 42.17 of the Plan.

Retention of Jurisdiction

60. In accordance with (and as limited by) Article XXXVIII of the Plan and
section 1142 of the Bankruptcy Code, the Court shall retain and have exclusive jurisdiction over
any matter arising under the Bankruptcy Code, arising in or related to the Chapter 11 Cases or
the Plan, or that rdaes to the following:

@ to resolve any matters related to the assumption, assumption and
assgnment or rgjection of any executory contract or unexpired
lease to which a Debtor is a party or with respect to which a Debtor
may be liable, and to hear, determine and, if necessary, liquidate,
any Clams arisng therefrom, including those matters related to the
amendment after the Effective Date of the Plan, and to add any
executory contracts or unexpired leases to the list of executory
contracts and unexpired leases to be rejected;



(b)

(©

(d)

(€

(M

@

W)

1)

(k)

to enter such orders as may be necessary or appropriate to
implement or consummate the provisons of the Plan and dll
contracts, instruments, releases, and other agreements or
documents created in connection with the Plan;

to determine any and all motions, adversary proceedings,
applications and contested or litigated matters that may be pending
on the Effective Date or that, pursuant to the Plan, may be
indtituted by the Reorganized Debtors, the Litigation Trust or the
Specid Litigation Trust prior to or after the Effective Date;

to ensure that distributions to holders of Allowed Claims and
Allowed Equity Interests are accomplished as provided in the Plan;

to hear and determine any timely objections to Administretive
Expense Claims or to proofs of Claim and Equity Interests filed,
both before and after the Confirmation Date, including any
objections to the classfication of any Claim or Equity Interest, and
to alow, disdlow, determine, liquidate, classfy, estimate or
establish the priority of or secured or unsecured status of any
Clam, inwhole or in part;

to enter and implement such orders as may be appropriate in the
event the Confirmation Order isfor any reason stayed, revoked,
modified, reversed or vacated,

to issue such ordersin aide of execution of the Plan, to the extent
authorized by section 1142 of the Bankruptcy Code;

to consder any modifications of the Plan, to cure any defect or
omisson, or to reconcile any incongstency in any order of the
Court, including the Confirmation Order;

to hear and determine dl gpplications for awvards of compensation
for services rendered and reimbursement of expenses incurred
prior to the Effective Date;

to hear and determine disputes arising in connection with or
relating to the Plan or the interpretation, implementation, or
enforcement of the Plan or the extent of any Entity’s obligations
incurred in connection with or released under the Plan;

to issueinjunctions, enter and implement other orders or take such
other actions as may be necessary or gppropriate to restrain
interference by any Entity with consummetion or enforcement of
the Plan;
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()] to determine any other matters that may arise in connection with or
that are related to the Plan, the Disclosure Statement, the
Confirmation Order or any contract, instrument, release or other
agreement or document created in connection with the Plan or the
Disclosure Statement;

(m  to hear and determine matters concerning state, local and federd
taxes in accordance with sections 346, 505, and 1146 of the
Bankruptcy Code;

(n) to hear any other matter or for any purpose specified in the
Confirmation Order that is not inconsstent with the Bankruptcy
Code; and

(o) to enter afina decree closing the Chapter 11 Cases,

provided, however, that the foregoing does not (1) expand the Court’ s subject matter jurisdiction

beyond that alowed by applicable law, (2) impair the rights of an Entity to (i) invoke the
juridiction of acourt, commission or tribund, including, without limitation, the Federa Energy
Regulatory Commission, with respect to matters relating to a governmenta unit’s police and

regulatory powers and (i) contest the invocation of any such jurisdiction; provided, however,

that the invocation of such jurisdiction, if granted, shall not extend to the dlowance or priority of
Clams or the enforcement of any money judgment against a Debtor or Reorganized Debtor, as
the case may be, entered by such court, commission or tribuna, and (3) impair the rights of an
Entity to (i) seek the withdrawa of the reference in accordance with 29 U.S.C. § 157(d) and (i)
contest any request for the withdrawal of reference in accordance with 28 U.S.C. § 157(d).

GENERAL AUTHORIZATIONS

61.  The Debtors, Debtorsin Possession and the Reorganized Debtors, as the
case may be, are hereby authorized and empowered pursuant to section 1142(b) of the
Bankruptcy Code to:

@ Execute and deliver, and take such action asis necessary to
effectuate the terms of, dl instruments, agreements and documents
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in subgtantialy the form of such instruments, agreements or
documents attached as exhibits to the Plan, the Plan Supplement or
the Disclosure Statement, or to be filed with the Court on or before
the Effective Date, including dl annexes and exhibits attached to
those exhibits to the Plan, the Plan Supplement or Disclosure
Statement and any other documents ddlivered in connection with
those exhibits, and

(b) Issue, execute, ddiver, file and record any documents, Court
papers or pleadings, and to take any and dl actionsthat are
necessary or desirable to implement, effect or consummeate the
transactions contemplated by the Plan whether or not specifically
referred to in the Plan or related documents, and without further
application to or order of the Court.

62.  Without the need for further order or authorization of the Court, the
Debtors and/or Reorganized Debtors are authorized and empowered to make any and al
modifications to any and al documentsincluded as part of the Plan Supplement that do not
materialy modify the terms of such documents and are consstent with the Plan.

GLOBAL COMPROMISE MOTION

63.  Subject to the full paragraph on page six of the findings of fact and
conclusonsof law issued on July 15, 2004, the settlements and compromises embodied in the
Plan and the Globa Compromise Mation are approved for al Debtors. Notwithstanding the
exclusion of a Debtor from the Plan pursuant to Sections 39.1 or 42.14 of the Plan, such Debtor
and any successor trustee or representative of the Edtate shal be bound by the terms of the global
compromise pursuant to the Globa Compromise Motion.

POST-CONFIRMATION ALLOCATION FORMULA

64.  TheMotion of Debtors Pursuant to Section 363 of the Bankruptcy Code

for Order Approving and Authorizing Post- Confirmation Allocation Formula for Overhead and
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Expenses, dated March 24, 2004 (Docket No. 17283) (the “Overhead Allocation Motion”)* is
granted in full asto dl Debtors. The Post-Confirmation Allocation Formula, for alocation, from
and after the Confirmation Date, of shared overhead and other expenses among the Enron
Entities, including the procedures related thereto, is approved. The Debtors are authorized to
take dl action necessary to fully implement and carry out the Post- Confirmation Allocation
Formula as described in the Overhead Allocation Motion and authorized by this Order. Except
as provided herein, al other provisions of the Court’s orders, dated February 25, 2002,
November 21, 2002 and November 25, 2002, with respect to the allocation of overhead and
expenses, shdl remain in full force and effect.

65. If an Enron Entity is unable to fund its Entity Reserve Amount, ether in
whole or in part, the unfunded portion will be reallocated to the first equity owner in the
ownership chain of such Enron Entity (the “Funding Entity”) with the ability to pay. Tothe
extent the Funding Entity is a Debtor, (a) the funding of an Entity Reserve Amount by such
Funding Entity on behdf of another Debtor will result in a Junior Rembursement Claim (as
defined in the Amended Cash Management Order) held by such Funding Entity againgt such
Debtor, and (b) the funding of an Entity Reserve Amount by such Funding Entity on behdf of a
nonDebtor will result in an Intercompany Loan (as defined in the Amended Cash Management
Order) payable by such non-Debtor to such Funding Entity. To the extent the Funding Entity isa
non-Debtor, (X) the funding of an Entity Reserve Amount by such Funding Entity on behdf of a
Debtor will result in an Allowed Adminigrative Expense Clam held by such Funding Entity

againg such Debtor, and (y) the funding of an Entity Reserve Amount by such Funding Entity on

4 Capitalized terms used in this section, if not defined herein or in the Plan, shall have the meanings ascribed to such
termsin the Overhead Allocation Motion.
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behdf of anonDebtor will result in an intercompany receivable held by such Funding Entity
againgt such non-Debtor.

66.  The Amended Cash Management Order is modified to the extent that the
funding of an dlocation obligation by a Funding Entity pursuant to this Order shdl not bein
violation or contravention of any provison of the Amended Cash Management Order, including,
but not limited to the aggregeate fair vaue tests, solvency tests and Intercompany Loan limits of
paragraphs 5 and 6 of the Amended Cash Management Order.

67.  The Debtors and the Reorganized Debtors, in the exercise of their busness
judgment, may enact modifications to the Post- Confirmation Allocation Formula, without

further Court approval; provided, however, the Debtors or the Reorganized Debtors, as

gpplicable, obtain the agreement of (a) the Creditors Committee and the ENA Examiner; or (b)
if, in accordance with the Plan, the Creditors Committee has been dissolved and/or the ENA
Examiner’ s role has concluded, the board of directors of Reorganized ENE dong with the
remaining Creditors Committee or the ENA Examiner, to the extent they then exist.

68.  During the post- Confirmation Date period, and solely to the extent the
Creditors Committee has not yet been dissolved and/or the ENA Examiner’ s role has not yet
concluded in accordance with the Plan, the Creditors Committee and the ENA Examiner will
participate in amonitoring process of the gpplication by the Debtors of the Post- Confirmation
Allocation Formula. Such monitoring process will permit the Creditors Committee, to the
extent it has not yet been dissolved, and the ENA Examiner, to the extent his role has not yet
concluded, to, inter alia, (a) verify the accuracy of certain data, including, but not limited to, data
associated with the GEAR, EAOR and other data produced in connection with the Post-

Confirmation Allocation Formula, (b) oversee and evauate the dlocation of overhead and other
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expenses, and the gpplication of the alocation methodologies, (¢) consult with the Debtors

regarding the Pogt- Confirmation Allocation Formula, and (d) review the reasonableness of any

other aspect of the Post- Confirmation Allocation Formula or its gpplication.

69.  The Enron Entities may use funds held in restricted or escrow accounts by

the Enron Entities (the “ Escrowed Funds’) solely to satisfy overhead alocation of such Enron

Entity without further Court order, provided, that the following conditions apply:

@

(b)

To the extent the Creditors Committee has not yet been dissolved
and/or the ENA Examiner’ srole has not yet concluded in
accordance with the Plan, (i) the Debtors provide ten (10) days
prior written notice to the Creditors Committee and the ENA
Examiner (1) setting forth (a) the name of the Enron Entity
proposing to use the Escrowed Funds, (b) the amount of Escrowed
Funds proposed to be released, and (c) an explanation of the need
for the Escrowed Funds, and (2) attaching supporting
documentation for the overhead or other expenses to be paid with
the Escrowed Funds (a*“Notice’), and (ii) the Creditors
Committee and the ENA Examiner do not object to the proposed
use of such Escrowed Funds within ten (10) days of receipt of the
Notice (an “Escrow Objection”). The Debtors shall schedule a
hearing on the proposed use of the Escrowed Funds if an Escrow
Objection isinterposed and the Escrow Objection is not
consensudly resolved.

To the extent the Creditors Committee has been dissolved and/or
the ENA Examiner’ s role has been concluded in accordance with
the Plan: (i) the Debtors provide thirty (30) days prior written
Notice to the board of directors of Reorganized ENE stting forth
the information described in the immediately preceding paragraph,
and (ii) the board of directors of Reorganized ENE does not raise
and Escrow Objection to the proposed use of such Escrowed Funds
within thirty (30) days of receipt of the Notice. In determining
whether to raise an Escrow Objection or approve the proposed use
of such Escrowed Funds, the Board of Directors of Reorganized
ENE, in their sole discretion, may request a hearing on such

matter.
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MISCELLANEOUS

70. Each of the Objections not withdrawn prior to the entry of this
Confirmation Order or resolved by written agreement or by ora agreement, Stated and made a
part of the record of the Confirmation Hearing, including, without limitation, those Objections
interposed by parties whose standing was chalenged as part of the confirmation process (which
issue the Court need not have addressed due to the rulings set forth in the Findings and
Conclusions and herein) is OVERRULED and DENIED. All withdrawn objections are deemed
withdrawn with prejudice.

71.  Eachterm and provison of the Plan, asit may have been dtered or
interpreted in accordance with Section 42.14 of the Plan, is valid and enforceable pursuant to its
terms.

72.  The Montgomery County Litigation, and al dlams and causes of action
comprising the Montgomery County Litigation, shal be deemed to be, for al and any purposes
whatsoever, Specid Litigation Trust Clams.

73. Pursuant to section 1123(b) of the Bankruptcy Code, the Litigation Trust
and the Specid Litigation Trug, to the extent created, shall be deemed to be successorsto ENE
for any and al purposes whatsoever, notwithstanding the transfer of the Litigation Trust Clams
and the Specid Litigation Trust Clams from ENE to the Litigation Trust and the Specid
Litigation Trugt, respectively, which transfers shal (a) be deemed to have occurred and/or taken
place for tax purposes only, and (b) shdl not impair or result in the lgpsing of such causes of
action or clams, notwithstanding any gpplicable nonbankruptcy law prohibiting the assgnment
of pre-judgment tort dlams, and shdl not affect the vdidity or survival of such causes of actions

or dams.
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74, Exhibit L to the Plan and Schedule S to the Plan Supplement represent the
Debtors postion as of the date hereof and are indicative only of the types of Clamsthat may
benefit from subordination and therefore do not set forth, in any manner whatsoever, a definitive
ligt or catdog of the Claims that may benefit from subordination; accordingly, the rights of
holders of Claims to assert the benefits of subordination in connection with the Plan or any
distributions made pursuant to the terms thereof are preserved in al respects and arein no
manner limited or restricted by Exhibit L to the Plan and/or Schedule S to the Plan Supplement.
Conggtent therewith, pursuant to an agreement among the Debtors, the Creditors Committee
and the ENA Examiner, (8) Schedule Sto the Plan Supplement may not be the “final schedule,”
(b) Schedule Sto the Plan Supplement may be amended or modified prior to theinitid
disgtribution pursuant to Section 32.1(a) of the Plan to add or remove certain claims entitled to the

benefits of subordination, provided, however, that the Debtors may not amend or modify

Schedule S in amanner that would violate the provisons of the Baupost Stipulation, including
without limitation, the provisions of decretal paragraph 4 thereof, and (c) the Debtors shdl filea
fina Schedule S (which may be identical to the schedule contained in existing Schedule Sto the
Plan Supplement) with the Court prior to making the initid distribution pursuant to Section
32.1(a) of the Plan, giving al parties (including the ENA Examiner, to the extent such role has
not been terminated in accordance with the provisons of Section 33.4 of the Plan) an opportunity
to be heard with respect to the fina Schedule S on the grounds that certain claims should be
included in or removed from such Schedule.

75.  Although not excluded from the Plan, EDF, a Debtor, is adso the subject of
insolvency proceedings in the Cayman Idands. (Stipulation And Agreed Order Establishing

Procedures For Compensation And Reimbursement Of Expenses For Professionds Of Enron
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Development Funding Limited And Its Joint Provisiond Liquidators, dated June 26, 2003,
Docket No. 11953). Inlight of the joint proceedings, until such time as the Cayman scheme of
arrangement proceedings has been concluded, currently anticipated to bein August 2004, no
digtributions of assets held by or attributed to EDF will be made to Creditors holding Allowed
Claims pursuant to the Plan.

76.  The Reorganized Debtors shal file and serve (a) no later than twenty (20)
days following the Confirmation Date, unless extended for cause upon mation by the Debtors
upon notice to the Creditors Committee and the Creditors affected thereby, objectionsto Claims
with regard to the Y osemite and Credit Linked Notes financing transaction, as described in the
Disclosure Statement, (b) no later than fifty (50) days following the Confirmation Date, unless
extended for cause upon motion by the Debtors upon notice to the Creditors Committee and the
Creditors affected thereby, objections to the twenty (20) largest proofs of Claim filed against
ENA, and identified by the ENA Examiner in alist provided no later than the Confirmetion Date,
and (c) dl objections to other Claims as soon as practicable, but, in each instance, not later than
two hundred forty (240) days following the Confirmation Date or such later date as may be
approved by the Court.

77.  All gpplications (collectively, the “ Applications’ and each an
“Application”) for fina alowances of compensation and reimbursement of expenses pursuant to
sections 328, 330, 331, 503(b) and/or 1103 of the Bankruptcy Code shdl be filed with the Court
and served upon the parties listed below no later than October 31, 2004:

Well, Gotshd & MangesLLP
Attorneysfor the Debtors
767 Fifth Avenue

New York, New York 10153
Attention: Martin J. Bienenstock, Esg. and Brian S. Rosen, Esg.
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Milbank, Tweed, Hadley & McCloy LLP
One Chase Manhattan Plaza

New York, New York 10005

Attention: Luc A. Despins, Esg. and Sushed Kirpaani, Esg.
Reorganized Enron

1221 Lamar Street, Suite 1600

Houston, Texas 77010

Attention: General Counsd

The Office of the United States Trustee
33 Whitehall Street, 21% Floor

New York, New York 10004

Attention: Mary Elizabeth Tom, Exq.

78. A satus conference will be held before the Court on December 16, 2004,
at 10:00 am., in the United States Bankruptcy Court for the Southern Digtrict of New Y ork,
Alexander Hamilton Custom House, One Bowling Green, Courtroom 523, New Y ork, New Y ork
10004- 1408, a which the Court will schedule a hearing (the “Final Fee Hearing”) to consider the
Applications for fina alowance of compensation and reimbursement of expenses and related
metters.

79.  Each Application shdl comply with the applicable provisons of the
Bankruptcy Code and the Bankruptcy Rules and shall set forth, among other things, in
reasonable detail, (a) the name and address of the applicant, (b) the nature of the professona or
other services rendered and expenses for which reimbursement is requested for al periods from
the date the particular applicant was retained through the Effective Date, (c) the amount of
compensation and reimbursement of expenses requested, (d) whether any payments have been

received on account and, if so, the amount or amounts thereof, and (€) the amounts of

compensation and reimbursement of expenses previoudy alowed by the Court, if any.



80. No applications shal be filed for compensation and reimbursement by
professional persons for services rendered or expenses incurred on or after the Confirmation
Date. From and after the Confirmation Date, the Reorganized Debtors, the Reorganized Debtor
Pan Adminidrator, the Litigation Trustee, the Specid Litigation Trustee, the Remaining Asset
Trustee, the Operating Trustees, the Preferred Equity Trustee, the Common Equity Trustee and
the DCR Overseers shdl, in the ordinary course of business and without the necessity for any
approva by the Court, (a) retain such professonds, (including professionds previoudy retained
by the Debtors and/or the Creditors Committee) and (b) pay the reasonable professional fees and
expenses incurred by the Debtors or the Reorganized Debtors, as the case may be, the Creditors
Committee and the ENA Examiner related to implementation and consummation of or congstent
with the provisons of the Plan, including, without limitation, reasonable fees and expenses of the
Indenture Trustees incurred in connection with the distributions to be made pursuant to the Plan.
Disputes concerning such fees and expenses may be brought to the Court for resolution.

81. Pursuant to section 503(b) of the Bankruptcy Code and Bankruptcy Rule
3003(c), and except as otherwise provided in the following decreta paragraph of this
Confirmation Order, each Person or Entity that asserts an Adminigtrative Expense Claim againgt
one or more of the Debtors, that arose after the commencement of such Debtor’'s Chapter 11
Case, shdl file and serve on the parties listed in decretal paragraph 77 hereof arequest for
payment of such adminigrative expense no later than 5:00 p.m. New Y ork City Time on the later
to occur of (&) September 30, 2004, or (b) the first (1%) Business Day sixty (60) days following
the Effective Date (the “ Adminidrative Expense Bar Dae”’).

82.  Thefollowing Persons or Entities are not required to file Adminidrative

Expense Clams by the Adminidrative Expense Bar Date: (a) any Person or Entity that has
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dready filed an Adminigtrative Expense Clam; (b) holders of Adminigrative Expense Clams
previoudy alowed by order(s) of the Court; (c) the Debtors or any affiliates of the Debtors,
individudly or collectively, holding Clams againgt any of the other Debtors or thair afiliates,
individualy or collectively; (d) except as otherwise set forth herein, any Person or Entity seeking
alowance of final compensation or rembursement of expenses for professond services
rendered to the Debtors or in relation to these Chapter 11 Cases pursuant to section 327, 328,
330, 331, 503(b) or 1103 of the Bankruptcy Code; and (€) any administrative expenses that arise
and are due and payable in the ordinary course of the Debtors businesses, except with respect to
those expenses that remain outstanding and unpaid by the Debtors beyond ordinary business
terms or prior course of business dedlings.

83. Each Adminigtrative Expense Claim, to be properly filed pursuant to this
Confirmation Order, must (8) be written in the English language, (b) be denominated in lawful
currency of the United States, (c) set forth the name of the specific Debtor against which such
clam isassarted, and (d) otherwise comply with applicable provisions of the Bankruptcy Code
and Bankruptcy Rules.

84. Pursuant to Bankruptcy Rule 3003(c), any Person or Entity that is required
to file an Adminigrative Expense Clam againg a Debtor, in the form and manner specified by
this Confirmation Order, and thet failsto do so on or before the Administrative Expense Bar
Date shall be forever barred, estopped and enjoined from ever assarting such Adminidrative
Expense Claim againg any of the Debtors (or filing a clam with repect thereto) and the Debtors
and their estates’ properties shall be forever discharged of and from any and al indebtedness or
lighility with respect to such Adminigtrative Expense Claim, and such holder shdl not be

permitted to participate in any distribution in the Debtors Chapter 11 Cases under the Plan or
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otherwise on account of such Adminigrative Expense Claim or to receive any further notice
regarding such Adminigrative Expense Clam.

85. Notice of the Adminigtrative Expense Bar Date, subgtantidly in the form
annexed to this Confirmation Order as Exhibit C (the “Effective Date Notice and Adminidrative
Bar Date Notice’), which Effective Date Notice and Adminigtrative Bar Date Notice is hereby
gpproved in al respects, shdl be deemed good, adequate and sufficient notice, if such Effective
Date Notice and Adminidrative Bar Date Noticeis (a) published as provided in the following
decreta paragraph of this Confirmation Order, and (b) filed and served in accordance with the
Case Management Order on or before the fifteenth (15™") Business Day after the Effective Date.

86.  The Debtors or the Reorganized Debtors shall cause the Effective Date
Notice and Adminigrative Bar Date Notice to be published one time in each of the Houston

Chronicle, the nationd editions of The Wall Street Journa and The New Y ork Times, the

Financid Times, and El Nuevo Dia no later than fifteen (15) Business Days after the Effective

Date, which publication is hereby approved in dl respects and which shal be deemed good,
adequate and sufficient notice by publication.

87.  The Debtors or Reorganized Debtors, as the case may be, shall file and
serve any objections to Adminigrative Expense Claims no later than 120 days following the
Adminigtrative Expense Bar Date, unless further extended by the Court.

88.  Onor before the fifteenth (15™") Business Day after entry of this
Confirmation Order, the Debtors shal (a) serve, in accordance with the Case Management Order,
al creditors and other partiesin interest, including, without limitation, parties to executory
contracts and unexpired |leases regjected or deemed regjected in accordance with the terms and

conditions of the Plan and this Confirmation Order and known to the Debtors, notice of the entry
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of this Confirmation Order in subgtantialy the form annexed hereto as Exhibit D, and (b) publish

notice of the entry of this Confirmation Order on one occasion in each of the Houston Chronicle,

the nationd editions of The Wall Street Journa and The New Y ork Times, the Financid Times,

and El Nuevo Dia.

89. In accordance with Loca Bankruptcy Rule 3021-1, annexed hereto as
Exhibit E is a proposed form of a Postconfirmation Order and Notice, to befiled and served by
the Court upon entry of the Confirmation Order. The Debtors will comply with Local
Bankruptcy Rule 3021-1 and the terms of the proposed Postconfirmation Order and Notice.

90. Totheextent of any inconsstency between the provisions of the Plan and
this Confirmation Order, the terms and conditions contained in the Confirmation Order shdll
govern.

91.  Theprovisonsof this Confirmation Order are integrated with each other
and are nonseverable and mutualy dependent.

92.  Thedeerminations, finding, judgments, decrees and orders set forth or
incorporated herein condtitute the Court’ s findings of fact and conclusions of law pursuant to
Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.
Each finding of fact set forth or incorporated herein, to the extent it is or may be deemed a
concluson of law, shal aso congtitute a concluson of law. Each conclusion of law set forth or
incorporated herein, to the extent it is or may be deemed afinding of fact, shal aso condtitute a
finding of fact.

93.  ThisConfirmation Order isafina order and the period in which an apped
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may be timely filed shal commence upon the entry thereof.

Dated: New York, New Y ork
July 15, 2004

< Arthur J. Gonzalez

UNITED STATES BANKRUPTCY JUDGE

49



EXHIBIT A

SUPPLEMENTAL MODIFIED FIFTH AMENDED JOINT PLAN
OF AFFILIATED DEBTORSPURSUANT TO CHAPTER 11 OF
THE UNITED STATESBANKRUPTCY CODE



UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X

Inre: : Chapter 11

ENRON CORP., et al., . CaseNo. 01-16034 (AJG)
Debtors. . Jointly Administered

SUPPLEMENTAL MODIFHED FIFTH AMENDED JOINT PLAN OF
AFFLIATED DEBTORS PURSUANT TO CHAPTER 11 OF
THE UNITED STATES BANKRUPTCY CODE

WEIL, GOTSHAL & MANGESLLP
767 Ffth Avenue
New York, New York 10153
(212) 310-8000
—and -
700 Louisana
Houston, Texas 77002
(713) 546-5000
Attorneys for Debtors and

Debtors in Possession
Dated: July 2, 2004
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LLC, Enron Globa LNG LLC, Enron International Fuel Management Company, Enron Naturd
Gas Marketing Corp., ENA Upstream Company LLC, Enron Liquid Fuds, Inc., Enron LNG
Shipping Company, Enron Property & Services Corp., Enron Capital & Trade Resources
Internationa Corp., Enron Communications Leasing Corp., Enron Wind Corp., Enron Wind
Systems, Inc., Enron Wind Energy Systems Corp., Enron Wind Maintenance Corp., Enron Wind
Congtructors Corp., EREC Subsdiary |, LLC, EREC Subsdiary |1, LLC, EREC Subsdiary I,
LLC, EREC Subddiary 1V, LLC, EREC Subsdiary V, LLC, Intratex Gas Company, Enron
Processing Properties, Inc., Enron Methanol Company, Enron Ventures Corp., The New Energy
Trading Company, EES Service Holdings, Inc., Enron Wind Development LLC, ZWHC LLC,
Zond Pecific, LLC, Enron Reserve Acquisition Corp., EPC Edtates Services, Inc., f/k/a National
Energy Production Corporation, Enron Power & Industrial Construction Company, NEPCO
Power Procurement Company, NEPCO Services Internationa, Inc., Caribe Verde (SJG) Inc.,
f/k/a San Juan Gas Company, Inc., EBF LLC, Zond Minnesota Construction Company LLC,
Enron Fuels Internationd, Inc., E Power Holdings Corp., EFS Construction Management
Searvices, Inc., Enron Management, Inc., Enron Expat Services, Inc., Artemis Associates, LLC,
Clinton Energy Management Services, Inc., LINGTEC Congructors L.P., EGS New Ventures
Corp., Louisana Gas Marketing Company, Louisiana Resources Company, LGMI, Inc., LRCI,
Inc., Enron Communications Group, Inc., EnRock Management, LLC, ECI-Texas, L.P., EnRock,
L.P., ECI-Nevada Corp., Enron Alligator Alley Pipeine Company, Enron Wind Storm Lake |
LLC, ECT Merchant Investments Corp., EnronOnLine, LLC, S. Charles Development
Company, L.L.C., Cacasieu Development Company, L.L.C., Cdvert City Power |, L.L.C,,
Enron ACS, Inc., LOA, Inc., Enron IndiaLLC, Enron Internationd Inc., Enron Internationa
Holdings Corp., Enron Middle East LLC, Enron WarpSpeed Services, Inc., Modulus
Technologies, Inc., Enron Telecommunications, Inc., DataSystems Group, Inc. Risk
Management & Trading Corp., Omicron Enterprises, Inc., EFS|1, Inc., EFSII, Inc., EFSIII, Inc.,
EFSV, Inc, EFSVI, L.P., EFSVII, Inc., EFS1X, Inc., EFS X, Inc., EFS XI, Inc., EFS XII, Inc.,
EFS XV, Inc., EFS XVII, Inc., Jovinole Associates, EFS Holdings, Inc., Enron Operations
Services, LLC, Green Power Partners| LLC, TLS Investors, L.L.C., ECT Securities Limited
Partnership, ECT Securities LP Corp., ECT Securities GP Corp., KUCC Cleburne, LLC, Enron
Internationa Asset Management Corp., Enron Brazil Power Holdings X1 Ltd., Enron Holding
Company L.L.C., Enron Development Management Ltd., Enron International Korea Holdings
Corp., Enron Caribe VI Holdings Ltd., Enron International Asia Corp., Enron Brazil Power
Investments X| Ltd., Paulista Electrical Digtribution, L.L.C., Enron Pipeline Congtruction
Services Company, Enron Fipeline Services Company, Enron Trallblazer Pipeine Company,
Enron Liquid Services Corp., Enron Machine and Mechanica Services, Inc., Enron Commercia
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Finance Ltd., Enron Permian Gathering Inc., Transwestern Gathering Company, Enron

Gathering Company, EGP Fuds Company, Enron Asset Management Resources, Inc., Enron
Brazil Power Holdings | Ltd., Enron do Brazil Holdings Ltd., Enron Wind Storm Lake Il LLC,
Enron Renewable Energy Corp., Enron Acquistion 111 Corp., Enron Wind Lake Benton LLC,
Superior Construction Company, EFS 1V, Inc., EFS VIII, Inc., EFS XIllIl, Inc., Enron Credit Inc.,
Enron Power Corp., Richmond Power Enterprise, L.P., ECT Strategic Vaue Corp., Enron
Development Funding Ltd., Atlantic Commercia Finance, Inc., The Protane Corporation, Enron
Asa Pecific/AfricalChina LLC, Enron Development Corp., ET Power 3 LLC, Nowa Sarzyna
Holding B.V., Enron South America LLC, Enron Globa Power & PipdinesLLC, Portland
Genera Holdings, Inc., Portland Transition Company, Inc., Cabazon Power Partners LLC,
Cabazon Holdings LLC, Enron Caribbean Basin LLC, Victory Garden Power Partners| LLC,
Oswego Cogen Company, LLC and Enron Equipment & Procurement Company hereby propose
the following joint chapter 11 plan pursuant to section 1121(a) of the Bankruptcy Code.

ARTICLE|

DEFINITIONS

Asusd in the Plan, the following terms shall have the respective meanings
specified below and be equaly applicable to the sngular and plurd of terms defined:

1.1  ACEFIl: Atlantic Commercia Finance, Inc., a Delaware corporétion.

1.2  ACFI Guaranty Claim: Any Unsecured Claim, other than an Intercompany
Clam, againg ACFl arising from or relating to an agreement by ACFI to guarantee or otherwise
satisy the obligations of another Debtor, including, without limitation, any Claim arigng from or
relating to rights of contribution or reimbursemen.

1.3  ACFI Guaranty Digributive Assets: The Plan Currency to be made available to
holders of Allowed ACFl Guaranty Clams in an amount derived from the Digtribution Mode
equal to the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of (a) the
sum of ACH Guaranty Claims and (b) the product of (y) the Vaue of ACH’s Assets minus an
amount equd to the sum of (1) one hundred percent (100%) of ACH’s Adminigtrative Expense
Claims, Secured Claims and Priority Claims plus (2) an amount equa to the product of ACH'’s
Convenience Clam Didtribution Percentage times ACH'’ s Convenience Clamstimes (2) a
fraction, the numerator of which is equa to the amount of ACFl Guaranty Claims and the
denominator of which isequa to the sum of ACH'’s (1) General Unsecured Claims, (2) ACFI
Guaranty Claims and (3) Intercompany Claims plus (B) the product of (i) thirty percent (30%)
times (ii) the Vaue of dl of the Debtors Assets, calculated asif the Debtors chapter 11 estates
were substantively consolidated, minus an amount equd to the sum of (1) one hundred percent
(100%) of dl Debtors Adminidrative Expense Claims, Secured Claims and Priority Claims,
caculated on a Consolidated Bas's, plus (2) the sum of the products of each Debtor’s
Convenience Clamstimes its respective Convenience Clam Didtribution Percentage times (jii) a
fraction, the numerator of which isequa to fifty percent (50%) times an amount equa to the sum
of the lesser of, cdculated on a Claim-by-Claim basis, (1) the amount of ACH Guaranty Claims
and (2) the corresponding primary General Unsecured Claim, calculated on a Consolidated
Badis, and the denominator of which is equd to the sum of the amount of (y) al Debtors
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General Unsecured Claims, calculated on a Consolidated Basis and (2) fifty percent (50%) of dll
Guaranty Clams, provided, however, that, for purposes of caculating “ACFl Guaranty
Didributive Assets’, such cdculation shdl not include the Assets of or the Generd Unsecured
Clams againg either of the Portland Debtors.

1.4  ACFI Guaranty Digtributive I nterests: The Litigation Trust Interests or the
Specid Litigation Trust Interests, as the case may be, to be made available to holders of Allowed
ACH Guaranty Claimsin an amount derived from the Digtribution Mode equad to the quotient
of (1) the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of (a) thesum
of ACH Guaranty Claims and (b) the product of (y) the sum of the Vaue of ACH’s Assets and
the Fair Market Vadue of ACH'’s Litigation Trust Interests or Specid Litigation Trugt Interests,
as the case may be, minus an amount equal to the sum of (1) one hundred percent (100%) of
ACFI’s Adminigrative Expense Clams, Secured Claims and Priority Claims plus (2) an amount
equal to the product of ACFI’s Convenience Claim Distribution Percentage times ACFI’s
Convenience Claimstimes (2) afraction, the numerator of which is equd to the amount of ACFI
Guaranty Claims and the denominator of which is equd to the sum of ACFI’s (1) Generd
Unsecured Claims, (2) ACF Guaranty Claims and (3) Intercompany Claims plus (B) the product
of (i) thirty percent (30%) times (ii) the sum of the Vaue of dl of the Debtors Assets and the
Far Market Vdue of dl of the Debtors Litigation Trust Interests or Specid Litigation Trust
Interests, as the case may be, calculated asif the Debtors chapter 11 estates were substantively
consolidated, minus an amount equal to the sum of (1) one hundred percent (100%) of all
Debtors Adminigrative Expense Claims, Secured Claims and Priority Claims, caculated on a
Consolidated Badgis, plus (2) the sum of the products of each Debtor’ s Convenience Claims times
its respective Convenience Claim Didtribution Percentage times (iii) afraction, the numerator of
which isequd to fifty percent (50%) times an amount equd to the sum of the lesser of,
cdculated on a Clam-by-Claim basis, (1) the amount of ACHlI Guaranty Clams and (2) the
corresponding primary General Unsecured Claim, calculated on a Consolidated Bag's, and the
denominator of which isequa to the sum of the amount of (y) al Debtors Generd Unsecured
Claims, cdculated on a Consolidated Basis and (2) fifty percent (50%) of dl Guaranty Clams,
minus (C) ACFl Guaranty Digtributive Assets, divided by (11) the Fair Market Vaue of a
Litigetion Trust Interest or a Specid Litigation Trust Interest, as the case may be; provided,
however, that, for purposes of caculaing “ACH Guaranty Didributive Interests’, such
cdculation shdl not include the Assets of or the Generd Unsecured Claims againg ether of the
Portland Debtors.

1.5 Adminigrative Expense Claim: Any Claim condituting a cost or expense of
adminigtration of the Chapter 11 Cases asserted or authorized to be asserted in accordance with
sections 503(b) and 507(a)(1) of the Bankruptcy Code during the period up to and including the
Effective Date, including, without limitation, any actual and necessary costs and expenses of
preserving the estates of the Debtors, any actua and necessary costs and expenses of operating
the businesses of the Debtors in Possession, any post-Petition Date |oans and advances extended
by one Debtor to another Debtor, any costs and expenses of the Debtors in Possession for the
management, maintenance, preservation, sale or other disposition of any assets, the
adminigration and implementation of the Plan, the administration, prosecution or defense of
Claims by or againgt the Debtors and for distributions under the Plan, any guarantees or
indemnification obligations extended by the Debtors in Possession, any Claimsfor reclamation
in accordance with section 546(c)(2) of the Bankruptcy Code alowed pursuant to Final Order,
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any Claims for compensation and reimbursement of expenses arising during the period from and
after the respective Petition Dates and prior to the Effective Date and awarded by the Bankruptcy
Court in accordance with sections 328, 330, 331 or 503(b) of the Bankruptcy Code or otherwise
in accordance with the provisons of the Plan, whether fixed before or after the Effective Date,

and any fees or charges assessed against the Debtors' estates pursuant to section 1930, chapter
123, Title 28, United States Code.

1.6  Affiliate: Any Entity that isan “affiliate’ of any of the Debtors within the
meaning of section 101(2) of the Bankruptcy Code.

1.7  Allowed Administrative Expense Claim: An Adminigrative Expense Clam, to
the extent it is or has become an Allowed Claim.

1.8  Allowed Claim/Allowed Equity Interest: Any Claim againgt or Equity Interest
in any of the Debtors or the Debtors edtates, (i) proof of which was filed on or before the date
designated by the Bankruptcy Court as the last date for filing such proof of clam against or
equity interest in any such Debtor or such Debtor’s estate, (i) if no proof of Claim or Equity
Interest has been timely filed, which has been or hereafter islisted by such Debtor inits
Schedules as liquidated in amount and not disputed or contingent or (iii) any Equity Interest
registered in the stock register maintained by or on behdf of the Debtors as of the Record Date,
in each such casein clauses (i), (i) and (iii) above, a Clam or Equity Interest asto which no
objection to the alowance thereof, or action to equitably subordinate or otherwise limit recovery
with respect thereto, has been interposed within the gpplicable period of limitation fixed by the
Plan, the Bankruptcy Code, the Bankruptcy Rules or aFinal Order, or asto which an objection
has been interposed and such Claim has been dlowed in whole or in part by aFina Order. For
purposes of determining the amount of an “ Allowed Claim”, there shall be deducted therefrom
an amount equa to the amount of any daim which the Debtors may hold againg the holder
thereof, to the extent such clam may be set off pursuant to gpplicable bankruptcy and norn-
bankruptcy law. Without in any way limiting the foregoing, “Allowed Clam” shdl include any
Claim arisng from the recovery of property in accordance with sections 550 and 553 of the
Bankruptcy Code and dlowed in accordance with section 502(h) of the Bankruptcy Code, any
Claim dlowed under or pursuant to the terms of the Plan or any Claim to the extent that it has
been alowed pursuant to a Fina Order; provided, however, that (i) Clams dlowed soldly for the
purpose of voting to accept or reject the Plan pursuant to an order of the Bankruptcy Court shall
not be consdered “ Allowed Clams’ hereunder unless otherwise specified herein or by order of
the Bankruptcy Court, (ii) for any purpose under the Plan, other than with respect to an Allowed
ETS Debenture Claim, unless digtributions shdl be made in accordance with the provisons of
Section 17.2 or 18.2 of the Plan, “Allowed Clam” shdl not include interest, pendties, or late
charges arising from or relating to the period from and after the Petition Date and (iii) “Allowed
Clam” shdl not include any Claim subject to disdlowance in accordance with section 502(d) of
the Bankruptcy Code.

19 Allowed Convenience Claim: A Convenience Clam, to the extent it is or has
become an Allowed Claim.

1.10 Allowed ENA Debenture Claim: An ENA Debenture Claim, to the extent it is
or has become an Allowed Claim and as &t forth on Exhibit “A” hereto.
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1.11 Allowed Enron Common Equity Interest: An Enron Common Equity Interet,
to the extent it is or has become an Allowed Equity Interest.

1.12 Allowed Enron Guaranty Claim: An Enron Guaranty Claim, to the extent it is
or has become an Allowed Claim.

1.13 Allowed Enron Preferred Equity Interest: An Enron Preferred Equity Interest,
to the extent it is or has become an Allowed Equity Interest.

1.14 Allowed Enron Senior Note Claim: An Enron Senior Note Claim, to the extent
st forth on Exhibit “B” hereto.

1.15 Allowed Enron Subordinated Debenture Claim: An Enron Subordinated
Debenture Claim, to the extent it is or has become an Allowed Claim and as st forth on Exhibit
“C” hereto.

1.16 Allowed Enron TOPRS Debenture Claim: An Enron TOPRS Debenture
Claim, to the extent it is or has become an Allowed Claim and as st forth on Exhibit “D” hereto.

1.17 Allowed Enron TOPRS Subordinated Guaranty Claim: An Enron TOPRS
Subordinated Guaranty Claim, to the extent it is or has become an Allowed Claim.

1.18 Allowed ETS Debenture Claim: An ETS Debenture Claim, to the extent it is or
has become an Allowed Claim and as st forth on Exhibit “E” hereto.

1.19 Allowed General Unsecured Claim: A Generd Unsecured Claim, to the extent
itisor has become an Allowed Clam.

1.20 Allowed Guaranty Claim: A Guaranty Claim, to the extent it is or has become
an Allowed Clam.

1.21 Allowed Intercompany Claim: An Intercompany Clam, to the extent itisor has
become an Allowed Claim and as s&t forth on Exhibit “F’ hereto; provided, however, that, based
upon a methodology or procedure agreed upon by the Debtors, the Creditors Committee and the
ENA Examiner and st forth in the Plan Supplement, the amount of each such Intercompany
Claim may be adjusted pursuant to a Final Order of the Bankruptcy Court entered after the date
of the Disclosure Statement Order to reflect (@) Allowed Claims, other than Guaranty Clams,
arising from a Debtor satisfying, or being deemed to have satisfied, the obligations of another
Debtor, (b) Allowed Claims arisng under section 502(h) of the Bankruptcy Code soldly to the
extent that a Debtor does not receive afull recovery due to the effect of the proviso st forth in
Section 28.1 of the Plan or (c) Allowed Claims arising from the rgection of written executory
contracts or unexpired |leases between or among the Debtors, other than with respect to Claims
relating to the regjection damages referenced in Section 34.3 hereof.

1.22 Allowed Joint Liability Claim: A Joint Liability Claim, to the extent it isor has
become an Allowed Claim.
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1.23 Allowed Other Subordinated Claim: An Other Subordinated Claim, to the
extent it is or has become an Allowed Clam.

1.24 Allowed Priority Claim: A Priority Claim, to the extent it is or has become an
Allowed Claim.

1.25 Allowed Priority Non-Tax Claim: A Priority Non-Tax Clam, to the extent it is
or has become an Allowed Clam.

1.26 Allowed Priority Tax Claim: A Priority Tax Claim, to the extent it isor has
become an Allowed Claim.

1.27 Allowed Secured Claim: A Secured Claim, to the extent it is or has become an
Allowed Clam.

1.28 Allowed Section 510 Enron Common Equity I nterest Claim: A Section 510
Enron Common Equity Interest Claim, to the extent it is or has become an Allowed Claim.

1.29 Allowed Section 510 Enron Preferred Equity Interest Claim: A Section 510
Enron Preferred Equity Interest Claim, to the extent it is or has become an Allowed Claim.

1.30 Allowed Section 510 Enron Senior Notes Claim: A Section 510 Enron Senior
Notes Clam, to the extent it is or has become an Allowed Claim.

1.31 Allowed Section 510 Enron Subordinated Debenture Claim: A Section 510
Enron Subordinated Debenture Claim, to the extent it is or has become an Allowed Claim.

1.32 Allowed Subordinated Claim: A Subordinated Claim, to the extent it isor has
become an Allowed Claim.

1.33 Allowed Wind Guaranty Claim: A Wind Guaranty Claim, to the extent it isor
has become an Allowed Claim.

1.34 Assets: With respect to a Debtor, (a) al “property” of such Debtor’s edtate, as
defined in section 541 of the Bankruptcy Code, including such property asis reflected on such
Debtor’ s books and records as of the date of the Disclosure Statement Order, unless modified
pursuant to the Plan or aFind Order and (b) dl claims and causes of action, including those that
may be alocated or redlocated in accordance with the provisions of Articles 11, XXI1, XXI1I and
XXVIII of the Plan, that have been or may be commenced by such Debtor in Possession or other
authorized representative for the benefit of such Debtor’s estate, unless modified pursuant to the
Pan or aFina Order; provided, however, that, “ Assets’ shdl not include claims and causes of
action which are the subject of the Severance Settlement Fund Litigation or such other property
otherwise provided for in the Plan or by aFind Order; and, provided, further, that, in the event
that the Litigation Trust or the Specid Litigation Trust is created, Litigation Trust Clams or
Specid Litigation Claims, as the case may be, shal not condtitute “ Assats’.
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1.35 Assumption Schedule: Thelist of executory contracts and unexpired leasesto be
assumed in accordance with section 365 of the Bankruptcy Code and Article XXXIV of the Plan
and filed with the Bankruptcy Court pursuant to the provisions of Article XXXI1V of the Plan.

1.36 Ballot: Theform digtributed to each holder of an impaired Claim on whichisto
be indicated acceptance or rejection of the Plan.

1.37 Ballot Date: The date established by the Bankruptcy Court and st forth in the
Disclosure Statement Order for the submission of Bdlots and the eection of dternative
trestments pursuant to the terms and provisons of the Plan.

1.38 Bankruptcy Code: The Bankruptcy Reform Act of 1978, as amended, to the
extent codified in Title 11, United States Code, as applicable to the Chapter 11 Cases.

1.39 Bankruptcy Court: The United States Bankruptcy Court for the Southern
Digrict of New Y ork or such other court having jurisdiction over the Chapter 11 Cases.

1.40 Bankruptcy Rules. The Federal Rules of Bankruptcy Procedure, as promulgated
by the United States Supreme Court under section 2075 of Title 28 of the United States Code,
and any Loca Rules of the Bankruptcy Court, as amended, as applicable to the Chapter 11
Cases.

141 Benefit Plan: Any employee wefare benefit plan, employee pension benefit plan
or aplan which is both an employee welfare benefit plan and an employee penson benefit plan
within the meaning of Section 3(3) of ERISA, including, without limitation, the Enron Corp.
Medica Plan for Actives, the Enron Corp. Medica Plan for Inactives, the Enron Corp. Savings
Pan, the Enron Corp. Flexible Compensation Plan, the Enron Corp. Long Term Care Plan, the
Enron Corp. Dentd Plan for Active Employees, the Enron Corp. Dental Plan for Inective
Participants, the Enron Corp. Business Travel Accident Plan, the Enron Corp. Accidenta Degth
& Dismemberment Insurance Plan, the Enron Corp. Life Insurance Plan, the Enron Corp.
Educationd Assstance Plan, the Enron Gas Pipdines Employee Benefit Trug, the Data Systems
Group, Inc. Employees 401(k) Plan, the Enron Wind Corp. Profit Sharing Plan, the Enron Wind
Corp. Savings & Retirement Plan, the Garden State Paper 401(k) Plan, the MGMCC Savings
Plan & Trug, the Affiliated Building Services, Inc. Money Purchase Penson Plan, the Limbach
Holdings, Inc. Prafit Sharing Retirement Plan, the EFS Savings Plan, the Enron Corp. Cash
Baance Plan, the San Juan Gas Pension Plan, the Garden State Paper Pension Plan, the EFS
Penson Plan and any such similar employee bendfit plan or arrangement which any of the
Debtors maintained prior to the Initia Petition Date.

142 BusinessDay: A day other than a Saturday, a Sunday or any other day on which
commercia banksin New York, New Y ork are required or authorized to close by law or
executive order.

143 Case Management Order: The Second Amended Case Management Order
Egtablishing, Among Other Things, Noticing Electronic Procedures, Hearing Dates, Independent
Website and Alternative Methods of Participation at Hearings, dated December 17, 2002, entered
by the Bankruptcy Court.
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1.44 Cash: Lawful curency of the United States of America.

145 Cash Equivalents: Equivdentsof Cashintheform of readily marketable
securities or instruments issued by a person other than the Debtors, including, without limitation,
readily marketable direct obligations of, or obligations guaranteed by, the United States of
America, commercid paper of domestic corporations carrying a Moody’ s Rating of “A” or
better, or equivaent rating of any other nationaly recognized rating service, or interest-bearing
certificates of deposit or other smilar obligations of domestic banks or other financid
ingtitutions having a shareholders' equity or equivaent capita of not less than One Hundred
Million Dollars ($100,000,000.00), having maturities of not more than one (1) year, a thethen
best generaly available rates of interest for like amounts and like periods.

1.46 Chapter 11 Cases: The cases commenced under chapter 11 of the Bankruptcy
Code by the Debtors on or after the Initid Petition Date, styled In re Enron Corp. et d., Chapter
11 Case No. 01-16034 (AJG), Jointly Administered, currently pending before the Bankruptcy
Court.

1.47 Claim: Any right to payment from the Debtors or from property of the Debtors
or their estates, whether or not such right is reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured, or unsecured,
known or unknown or asserted; or any right to an equitable remedy for breach of performanceif
such breach gives rise to aright of payment from the Debtors or from property of the Debtors,
whether or not such right to an equitable remedy is reduced to judgment, fixed, contingent,
matured, unmatured, disputed, undisputed, secured, or unsecured.

148 Class: A caegory of holders of Clams or Equity Interests set forth in Article IV
of the Plan.

149 ClassActions: Thelitigations styled (1) In re Enron Corporation Securities,
Deivative and “ERISA” Litigation, Case No. MDL 1446, (2) Newby, et d. v. Enron
Corporation, et a., Civil Action No. H-01-3624, (3) Tittle, et d. v. Enron Corp., et ., Civil
Action No. H-01-3913, (4) American Nationa Insurance Company, et d. v. Arthur Andersen,
LLP, etd., Civil Action No. G-02585, (5) American Nationd Insurance Company, et d. v.
Citigroup, Inc., et d., Civil Action No. G-02-723, (6) Blaz, e d. v. Robert A. Bdlfer, et d., Civil
Action No. H-02-1150, (7) Pearson, et d. v. Fastow, et d., Civil Action No. H-02-3786, (8)
Rosen, et d. v. Fastow, et al., Civil Action No. H-02-3787, (9) Ahlich, et d. v. Arthur Andersen

LLP, et d., Civil Action No. H-02-3794, (10) Slvercreek Management, Inc., et d. v. Sdomon
Smith Barney, Inc., et d., Civil Action No. H-02-3185, and (11) such other actions which may
be pending and become consolidated or coordinated for pre-trid or adminigrative purposesin
the United States Digtrict Court for the Southern Didtrict of Texas, Houston Division.

150 Collateral: Any property or interest in property of the estates of any of the
Debtors that is subject to an unavoidable Lien to secure the payment or performance of aClaim.

151 Common Equity Interest: A common Equity Interest.
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1.52 Common Equity Trugt: The Entity to be created on or prior to the Effective
Date to hold the Exchanged Enron Common Stock for the benefit of the holders of Enron
Common Equity Trust Interests.

1.53 Common Equity Trustee: Stephen Forbes Cooper, LLC, or such other Entity
gppointed by the Bankruptcy Court to administer the Common Equity Trust in accordance with
the terms and provisions of Article XXVI11 of the Plan and the Common Equity Trust Agreemen.

1.54 Common Equity Trust Agreement: Thetrust agreement, which agreement shal
be in form and substance satisfactory to the Creditors Committee and substantidly in the form
contained in the Plan Supplement.

155 Common Equity Trust Board: The Persons selected by the Debtors, after
consultation with the Creditors Committee, and gppointed by the Bankruptcy Court, or any
replacements thereafter selected in accordance with the provisons of the Common Equity Trust
Agreement.

1.56 Common Equity Trug Interests: The beneficid interestsin the Common
Equity Trugt, in anumber equa to the outstanding shares of Exchanged Enron Common Stock,
to be dlocated to holders of Allowed Enron Common Equity Interests.

157 Confirmation Date: The date the Clerk of the Bankruptcy Court enters the
Confirmation Order on the docket of the Bankruptcy Court with respect to the Chapter 11 Cases.

158 Confirmation Hearing: The hearing to consder confirmation of the Planin
accordance with section 1129 of the Bankruptcy Code, as such hearing may be adjourned or
continued from time to time.

159 Confirmation Order: The order of the Bankruptcy Court confirming the Plan.

1.60 Consolidated Basis: With respect to any Claims () asserted by an Entity againgt
two or more Debtors and (b) arising from or related to the same ligbility, or on the basis of
secondary liahility, co-liahility or joint ligbility, for certain purposes of the Plan, such Clams
shal be deemed to be tregted as a sngle Claim of such Entity againgt the Debtors asif the
Debtors estates were substantively consolidated.

1.61 Convenience Claim: Except asprovided in Section 16.2 of the Plan, any Claim
equa to or less than Fifty Thousand Dollars ($50,000.00) or greater than Fifty Thousand Dollars
($50,000.00) but, with respect to which, the holder thereof voluntarily reduces the Claim to Fifty
Thousand Dallars ($50,000.00) on the Balot; provided, however, that, for purposes of the Plan
and the digtributions to be made hereunder, “ Convenience Clam” shal not include (i) an Enron
Senior Note Claim, (i) an Enron Subordinated Debenture Claim, (iii) an ETS Debenture Claim,
(iv) an ENA Debenture Claim, (v) an Enron TOPRS Debenture Claim and (vi) any other Claim
that is a component of alarger Claim, portions of which may be held by one or more holders of
Allowed Claims,
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1.62 Convenience Claim Distribution Percentage: With respect to a Convenience
Clam againg an individual Debtor, the amount set forth opposite the gppropriate Class listed on
Exhibit “G” hereto.

1.63 Creditor: Any Person or Entity holding a Claim againgt the Debtors estates or,
pursuant to section 102(2) of the Bankruptcy Code, against property of the Debtors that arose or
is deemed to have arisen on or prior to the Petition Date, including, without limitation, a Clam
againg any of the Debtors or Debtors in Possession of akind specified in sections 502(g), 502(h)
or 502(i) of the Bankruptcy Code.

1.64 Creditor Cash: At any time, the excess, if any, of (a) al Cash and Cash
Equivdents (i) in the Disbursement Account(s) or (ii) to be distributed in accordance with the
provisions of Sections 22.8 and 23.8 of the Plan over (b) such amounts of Cash (i) reasonably
determined by the Disbursing Agent as necessary to satisfy, in accordance with the terms and
conditions of the Plan, Adminigrative Expense Claims, Priority Non-Tax Clams, Priority Tax
Claims, Convenience Claims and Secured Claims, (ii) necessary to fund the Litigation Trust and
the Specid Litigation Trust in accordance with Articles XXI11 and XXI11 of the Plan,
respectively, (iii) necessary to make pro rata distributions to holders of Disputed Claims as if
such Disputed Claims were, a such time, Allowed Claims and (iv) such other amounts
reasonably determined by the Reorganized Debtors as necessary to fund the ongoing operations
of the Reorganized Debtors or the Remaining Asset Trusts, as the case may be, during the period
from the Effective Date up to and including such later date as the Reorganized Debtor Plan
Adminigrator shal reasonably determine; provided, however, that, on the Effective Date,
Creditor Cash available as of the Effective Date shdl be equd to or greater than the amount of
Creditor Cash jointly determined by the Debtors and the Creditors Committee and set forth in
the Plan Supplement, which amount may be subsequently adjusted with the consent of the
Creditors Committee; and, provided, further, that such projected amount of Creditor Cash shdl
be reduced, on adollar-for-dollar basis, to the extent of any digtributions of Cash made by the
Debtorsto Creditors, pursuant to a Find Order, during the period from the Confirmation Date up
to and including the Effective Date.

1.65 Creditors Committee: The statutory committee of creditors holding Unsecured
Claims appointed in the Chapter 11 Cases pursuant to section 1102(a)(1) of the Bankruptcy
Code, as recondtituted from time to time.

166 CrossCountry Assets: The assets of CrassCountry Digtributing Company or a
subsdiary of CrossCountry Didtributing Company, including, without limitation, (a) (i) eight
hundred (800) shares of common stock of Transwestern Holding Company, Inc., having a par
value of $0.01 per sharg, (ii) five hundred (500) shares of Class B common stock of Citrus Corp.,
having apar vaue of $1.00 per share, (iii) four hundred (400) shares of common stock of
Northern Plains Natural Gas Company, having a par vaue of $1.00 per share, (iv) one hundred
percent (100%) of the membership interests in CrossCountry Energy Services, LLC
(successor-in-interest to CGNN Holding Company, Inc.) and (v) one thousand (1000) shares of
common stock of NBP Services Corporation, having a par vaue of $1.00 per share; provided,
however, that, in the event that, during the period from the date of the Disclosure Statement
Order up to and including the date of theinitid distribution of Plan Securities pursuant to the
terms and provisions of Section 32.1(c) hereof, the Debtors, with the consent of the Creditors
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Committee, determine not to include in CrossCountry Distributing Company or asubsidiary
thereof a particular asset set forth above, the Debtors shdl file a notice thereof with the
Bankruptcy Court and the Vaue of the CrossCountry Common Equity shall be reduced by the
Vaue dtributable to such asst, as set forth in the Disclosure Statement or determined by the
Bankruptcy Court at the Confirmation Hearing, and (b) such other assets as the Debtors, with the
consent of the Creditors Committee, determine on or prior to the date of the initid distribution

of Plan Securities pursuant to the terms and provisions of Section 32.1(c) hereof to include in
CrossCountry Digtributing Company or a subsidiary thereof and the Vaue of the CrossCountry
Common Equity shdl be increased by the Vaue attributable to any such assets.

1.67 CrossCountry By-laws/Organizational Agreement: The by-laws or
organizationa agreement of CrossCountry Distributing Company, which by-laws or other
organizationd agreement shdl be in form and substance satifactory to the Creditors Committee
and in subgantialy the form included in the Plan Supplement.

1.68 CrossCountry Charter: The Certificate of Incorporation or other charter
document, as applicable, of CrossCountry Distributing Company, to be filed with itsjurisdiction
of organization, which certificate of incorporation or other organizationa document shal bein
form and substance satisfactory to the Creditors Committee and in substantialy the form
included in the Plan Supplement.

1.69 CrosCountry Common Equity: Inthe event that CrossCountry Distributing
Company is (i) a corporation, the shares of common equity authorized and to be issued pursuant
to the Plan, which shares shdl have a par vaue of $0.01 per share, of which one hundred million
(100,000,000) shares shall be authorized and of which seventy-five million (75,000,000) shares
shdl beissued pursuant to the Plan, or (ii) an Entity other than a corporation, units of common
equity of such Entity, of which one hundred million (100,000,000) units shdl be authorized and
of which saventy-five million (75,000,000) units shdl be issued pursuant to the Plan, and such
other rights with respect to dividends, liquidation, voting and other matters as are provided for by
gpplicable nonbankruptcy law or the CrossCountry Charter or the CrossCountry By-laws/
Organizationd Agreement.

1.70 CrossCountry Digtributing Company: The Entity desgnated jointly by the
Debtors and the Creditors Committee pursuant to the Plan to distribute shares of capita stock or
equity interests in accordance with Section 32.1(c) of the Plan representing interests in the
CrossCountry Assets.

1.71 CrossCountry Trust: The Entity, if jointly determined by the Debtors and,
provided that the Creditors Committee has not been dissolved in accordance with the provisons
of Section 33.1 of the Plan, the Creditors Committee, to be created on or subsequent to the
Confirmation Date, but in no event later than the date on which the Litigation Trust is crested, in
addition to the creation of CrossCountry Digtributing Company, and to which Entity shall be
conveyed one hundred percent (100%) of the CrossCountry Common Equity.

1.72 CrossCountry Trust Agreement: In the event the CrossCountry Trust is
creeted, the CrossCountry Trust Agreement, which agreement shdl be in form and substance
satisfactory to the Creditors Committee and subgtantidly in the form contained in the Plan
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Supplement, pursuant to which the CrossCountry Trust Board and the CrossCountry Trustee
shall manage, adminigter, operate and liquidate the assets contained in the CrossCountry Trust
and digtribute the proceeds thereof or the CrossCountry Common Equity.

1.73 CrossCountry Trugt Board: Inthe event the CrossCountry Trust is created, the
Persons selected by the Debtors, after consultation with the Creditors Committee, and appointed
by the Bankruptcy Court, or any replacements thereafter selected in accordance with the
provisons of the CrossCountry Trust Agreement.

1.74 CrossCountry Trustee: In the event the CrossCountry Trust is created, Stephen
Forbes Cooper, LLC, or such other Entity appointed by the CrossCountry Trust Board and
approved by the Bankruptcy Court to administer the CrossCountry Trust in accordance with the
provisions of Article XXIV hereof and the CrossCountry Trust Agreement.

1.75 CrossCountry Trust Interests: Inthe event the CrossCountry Trust is created,
the seventy-five million (75,000,000) beneficid interests in CrossCountry Digtributing Company
to be dlocated to holders of Allowed Claims.

1.76 DCR Overseers: Thegroup of five (5) Persons selected by the Debtors with the
consent of (@) the Creditors Committee with respect to four (4) of the Debtors sdections and
(b) the ENA Examiner with respect to one (1) of the Debtors sdlections, and appointed prior to
the Effective Date by the Bankruptcy Court, or any replacements theresfter selected in
accordance with the guiddines of the Disputed Claims reserve sat forth in the Plan Supplemernt,
who shal determine, in accordance with the provisons set forth therein, to vote or sdll the Plan
Securities held by the Disputed Claims reserve to be created in accordance with the provisions of
Section 21.3 of the Plan.

1.77 Debtors: Enron Metas & Commodity Corp., Enron Corp., Enron North America
Corp., Enron Power Marketing, Inc., PBOG Corp., Smith Street Land Company, Enron
Broadband Services, Inc., Enron Energy Services Operations, Inc., Enron Energy Marketing
Corp., Enron Energy Services, Inc., Enron Energy Services, LLC, Enron Transportation
Services, LLC, BAM Lease Company, ENA Asset Holdings L.P., Enron Gas Liquids, Inc.,
Enron Globa Markets LLC, Enron Net Works LLC, Enron Industrid Markets LLC, Operationd
Energy Corp., Enron Engineering & Congtruction Company, Enron Engineering & Operationa
Services Company, Garden State Paper Company, LLC, PAm Beach Development Company,
L.L.C., Tenant Services, Inc., Enron Energy Information Solutions, Inc., EESO Merchant
Investments, Inc., Enron Federal Solutions, Inc., Enron Freight Markets Corp., Enron Broadband
Services, L.P., Enron Energy Services North America, Inc., Enron LNG Marketing LLC,
Caypso Pipdine, LLC, Enron Globad LNG LLC, Enron Internationa Fuel Management
Company, Enron Natural Gas Marketing Corp., ENA Upstream Company LLC, Enron Liquid
Fuds, Inc., Enron LNG Shipping Company, Enron Property & Services Corp., Enron Capital &
Trade Resources Internationa Corp., Enron Communications Leasing Corp., Enron Wind Corp.,
Enron Wind Systems, Inc., Enron Wind Energy Systems Corp., Enron Wind Maintenance Corp.,
Enron Wind Constructors Corp., EREC Subsidiary |, LLC, EREC Subsdiary 11, LLC, EREC
Subsdiary 111, LLC, EREC Subsdiary IV, LLC, EREC Subsidiary V, LLC, Intratex Gas
Company, Enron Processing Properties, Inc., Enron Methanol Company, Enron Ventures Corp.,
The New Energy Trading Company, EES Service Holdings, Inc., Enron Wind Development
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LLC, ZWHC LLC, Zond Pacific, LLC, Enron Reserve Acquisition Corp., EPC Estates Services,
Inc., f/k/aNationa Energy Production Corporation, Enron Power & Industrial Construction
Company, NEPCO Power Procurement Company, NEPCO Services International, Inc., Caribe
Verde (SIG) Inc., f/k/a San Juan Gas Company, Inc., EBF LLC, Zond Minnesota Construction
Company LLC, Enron Fuds International, Inc., E Power Holdings Corp., EFS Construction
Management Services, Inc., Enron Management, Inc., Enron Expat Services, Inc., Artemis
Associates, LLC, Clinton Energy Management Services, Inc., LINGTEC Congructors L.P., EGS
New Ventures Corp., Louisana Gas Marketing Company, Louisana Resources Company,

LGMI, Inc., LRCI, Inc., Enron Communications Group, Inc., EnRock Management, LLC, ECI-
Texas, L.P., EnRock, L.P., ECI-Nevada Corp., Enron Alligator Alley Pipeline Company, Enron
Wind Storm Lake | LLC, ECT Merchant Investments Corp., EnronOnLine, LLC, St. Charles
Deveopment Company, L.L.C., Cadcasieu Development Company, L.L.C., Cavert City Power
[, L.L.C., Enron ACS, Inc., LOA, Inc., Enron India LLC, Enron Internationd Inc., Enron
International Holdings Corp., Enron Middle East LLC, Enron WarpSpeed Services, Inc.,
Modulus Technologies, Inc., Enron Telecommunications, Inc., DataSystems Group, Inc. Risk
Management & Trading Corp., Omicron Enterprises, Inc,, EFSI, Inc., EFSII, Inc., EFSIII, Inc.,
EFSV, Inc, EFSVI, L.P., EFSVII, Inc., EFS1X, Inc., EFS X, Inc., EFS XI, Inc., EFS XII, Inc.,
EFS XV, Inc., EFS XVII, Inc., Jovinole Associates, EFS Holdings, Inc., Enron Operations
Services, LLC, Green Power Partners| LLC, TLS Investors, L.L.C., ECT Securities Limited
Partnership, ECT Securities LP Corp., ECT Securities GP Corp., KUCC Cleburne, LLC, Enron
Internationa Asset Management Corp., Enron Brazil Power Holdings X1 Ltd., Enron Holding
Company L.L.C., Enron Development Management Ltd., Enron International Korea Holdings
Corp., Enron Caribe VI Holdings Ltd., Enron Internationa Asia Corp., Enron Brazil Power
Investments X| Ltd., Paulista Electrical Digtribution, L.L.C., Enron Pipeline Congtruction

Services Company, Enron Pipdine Services Company, Enron Trailblazer Pipeine Company,
Enron Liquid Services Corp., Enron Machine and Mechanical Services, Inc., Enron Commercia
Finance Ltd., Enron Permian Gathering Inc., Transwestern Gathering Company, Enron

Gathering Company, EGP Fudls Company, Enron Asset Management Resources, Inc., Enron
Brazil Power Holdings | Ltd., Enron do Brazil Holdings Ltd., Enron Wind Storm Lake Il LLC,
Enron Renewable Energy Corp., Enron Acquistion 111 Corp., Enron Wind Lake Benton LLC,
Superior Congtruction Company, EFS 1V, Inc., EFS VIII, Inc., EFS XIII, Inc., Enron Credit Inc.,
Enron Power Corp., Richmond Power Enterprise, L.P., ECT Strategic Vaue Corp., Enron
Development Funding Ltd., Atlantic Commercid Finance, Inc., The Protane Corporation, Enron
AsaPacific/AfricalChina LLC, Enron Development Corp., ET Power 3 LLC, Nowa Sarzyna
Holding B.V., Enron South America LLC, Enron Globa Power & Pipdines LLC, Portland
Genera Holdings, Inc., Portland Transition Company, Inc., Cabazon Power Partners LLC,
Cabazon Holdings LLC, Enron Caribbean Basin LLC, Victory Garden Power Partners| LLC,
Oswego Cogen Company, LLC and Enron Equipment & Procurement Company.

1.78 Debtorsin Possession: The Debtors as debtors in possession pursuant to sections
1101(1) and 1107(a) of the Bankruptcy Code.

1.79 Deferred Compensation Litigation: The avoidance actions commenced or to be
commenced by the Debtorsin Possession or the Employee Committee, for and on behaf of the
Debtors edtates, in connection with payments made with respect to the Enron Corp. 1994
Deferral Plan and Enron Expat Services, Inc. 1998 Deferrd Plan.
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1.80 Defined Benefit Plans: The Enron Corp. Cash Baance Plan, the San Juan Gas
Pension Plan, the Garden State Paper Pension Plan and the EFS Pension Plan.

1.81 DIPOrdes: TheBankruptcy Court orders, dated December 3, 2001, duly 2,
2002 and May 8, 2003, authorizing and approving the Debtors' incurrence of post-Petition Date
debtor in possession financing and the granting of liens and security interestsin connection
therewith.

1.82 Disbursement Account(s): The account(s) to be established by the Reorganized
Debtors on the Effective Date in accordance with Section 31.1 of the Plan, together with any
interest earned thereon.

1.83 Disbursing Agent: Solely inits cagpacity as agent of the Debtors to effectuate
distributions pursuant to the Plan, the Reorganized Debtors, the Reorganized Debtor Plan
Adminigtrator or such other Entity as may be designated by the Debtors, with the consent of the
Creditors Committee, and gppointed by the Bankruptcy Court and set forth in the Confirmation
Order.

1.84 Disclosure Statement: The disclosure statement for the Plan approved by the
Bankruptcy Court in accordance with section 1125 of the Bankruptcy Code.

1.85 Disclosure Statement Order: The Fina Order of the Bankruptcy Court
approving the Disclosure Statement in accordance with section 1125 of the Bankruptcy Code.

1.86 Disputed Claim; Disputed Equity Interest: Any Clam againg or Equity
Interest in the Debtors, to the extent the alowance of such Claim or Equity Interest is the subject
of atimely objection or request for estimation in accordance with the Plan, the Bankruptcy Code,
the Bankruptcy Rules or the Confirmation Order, or is otherwise disputed by the Debtorsin
accordance with gpplicable law, which objection, request for estimation or dipute has not been
withdrawn, with prejudice, or determined by a Find Order; provided, however, that a Clam of a
lender in asyndicated credit facility in which such lender holds a direct Clam, and not (a) a
credit facility in which such lender holds a participation in a Claim held by the agent(s) or (b) a
facility which isthe subject of the MegaClaim Litigation or other pending adversary proceeding,
ghdl not be deemed to be a Disputed Clam soldly by reason of the agent(s) for such syndicated
credit facility being named, initsindividua capacity in an objection, the MegaClaim Litigation
or other proceeding.

1.87 Disputed Claim Amount: Thelesser of (a) the liquidated amount set forth in the
proof of clam filed with the Bankruptcy Court relating to a Disputed Claim, (b) if the
Bankruptcy Court has estimated such Disputed Claim pursuant to section 502(c) of the
Bankruptcy Code, the amount of a Disputed Claim as estimated by the Bankruptcy Court, and ()
the amount of such Disputed Claim alowed by the Bankruptcy Court pursuant to section 502 of
the Bankruptcy Code, or zero, if such Disputed Claim is disalowed by the Bankruptcy Court
pursuant to such section, in ether case, regardless of whether the order or judgment alowing or
disdlowing such Claim has become a Find Order; provided, however, that, in the event that such
Claim has been disdlowed, but the order of disallowance has not yet become aFind Order, the
Bankruptcy Court may require the Disbursing Agent to reserve Cash, Plan Securities and Trust

NY 2:11407072\02\%5PC02!.DOC\43889.0003 14



Interests in an amount equa to the Pro Rata Share that would be attributed to such Clam if it
were an Allowed Claim, or alesser amount, to the extent that the Bankruptcy Court, in its sole
and absolute discretion, determines such reserve is necessary to protect the rights of such holder
under dl of the facts and circumstances relating to the order of disalowance and the apped of
such holder from such order.

1.88 Distribution Model: The computer program developed by The Blackstone
Group L.P. for the Debtors, which program tracks the assets and ligbilities of, among others,
each of the Debtors and cal culates the recoveries and distributions to be made pursuant to the
Aan.

1.89 Distributive Assets: The Plan Currency to be made available to holders of
Allowed Generd Unsecured Claims of a Debtor in an amount derived from the Digtribution
Modd equd to the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of
(&) the sum of such Debtor’s Generd Unsecured Claims and (b) the product of (y) the Vaue of
such Debtor’ s Assets minus an amount equd to the sum of (1) one hundred percent (100%) of
such Debtor’ s Adminigtrative Expense Claims, Secured Clams and Priority Clams plus (2) an
amount equa to the product of such Debtor’s Convenience Claim Distribution Percentage times
such Convenience Clamstimes (2) afraction, the numerator of which is equa to the amount of
such Debtor’s General Unsecured Claims and the denominator of which is equd to the sum of
such Debtor’s (1) Generd Unsecured Claims, (2) Guaranty Claims and (3) Intercompany Claims,
plus (B) the product of (i) thirty percent (30%) times (ii) the Vaue of dl of the Debtors Assets
asif the Debtors chapter 11 estates were substantively consolidated, minus an amount equd to
the sum of (1) one hundred percent (100%) of al Debtors Adminigirative Expense Clams,
Secured Claims and Priority Claims, calculated on a Consolidated Bas's, plus (2) the sum of the
products of each Debtor’ s Convenience Claims times its respective Convenience Claim
Digtribution Percentage times (iii) a fraction, the numerator of which is equd to the amount of
such Debtor’s General Unsecured Claims, calculated on a Consolidated Basis, and the
denominator of which isegua to the sum of the amount of (y) al Debtors Genera Unsecured
Claims, cdculated on a Consolidated Basis, and (2) fifty percent (50%) of dl Guaranty Claims,
provided, however, that, for purposes of cdculating “ Didtributive Assets’, (i) such calculation
shdl not include the Assets of or Generd Unsecured Claims againg either of the Portland
Debtors and (ii) with respect to Allowed General Unsecured Claims againgt ETS, the product set
forth in clause (A) aove shdl be equa to seventy cents ($0.70) per dallar.

1.90 Distributive Interests: TheLitigation Trust Interests or the Specid Litigation
Trust Interests, as the case may be, to be made available to holders of Allowed Generd
Unsecured Claims of a Debtor in an amount derived from the Digtribution Mode equd to the
quotient of (1) the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of
(&) the sum of such Debtor’ s General Unsecured Claims and (b) the product of (y) the sum of the
Vaue of such Debtor’s Assets and the Fair Market Vaue of such Debtor’s Litigation Trust
Interests or Specid Litigation Trust Interests, as the case may be, minus an amount equa to the
sum of (1) one hundred percent (100%) of such Debtor’s Adminigtrative Expense Clams,
Secured Claims and Priority Claims plus (2) an amount equd to the product of such Debtor’s
Convenience Clam Didtribution Percentage times such Convenience Claims times (z) afraction,
the numerator of which is equa to the amount of such Debtor’s General Unsecured Clams and
the denominator of which is equa to the sum of such Debtor’s (1) Genera Unsecured Claims,
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(2) Guaranty Claims and (3) Intercompany Claims, plus (B) the product of (i) thirty percert
(30%) times (ii) the sum of the Vaue of al of the Debtors Assets and the Fair Market Vaue of
al of the Debtors Litigation Trust Interests or Specid Litigation Trugt Interests, as the case may
be, asif the Debtors chapter 11 estates were substantively consolidated, minus an amount equa
to the sum of (1) one hundred percent (100%) of al Debtors Adminigtrative Expense Claims,
Secured Claims and Priority Claims, calculated on a Consolidated Basis, plus (2) the sum of the
products of each Debtor’ s Convenience Claims times its respective Convenience Clam
Digribution Percentage times (iii) afraction, the numerator of which is equa to the amount of
such Debtor’s Genera Unsecured Claims, calculated on a Consolidated Basis, and the
denominator of which isequd to the sum of the amount of (y) dl Debtors Genera Unsecured
Claims, caculated on a Consolidated Basis, and (2) fifty percent (50%) of al Guaranty Claims,
minus (C) Digtributive Assts, divided by (I1) the Fair Market Vaue of a Litigation Trust Interest
or a Specid Litigation Trust Interest, as the case may be; provided, however, that, for purposes
of cdculating “Didributive Interests’, such caculation shal not include the Assets of or Genera
Unsecured Claims againg either of the Portland Debtors.

191 Didrict Court: The United States Didrict Court for the Southern Didtrict of
Texas, Hougton Division, having jurisdiction over the Class Actions.

1.92 ECT I: Enron Capitd Trust I, atrust under the Delaware Business Trust Act
pursuant to the ECT | Trust Declarations.

193 ECT | Trug Declarations: That certain Declaration of Trust, dated as of
October 25, 1996, as amended by certain Amended and Restated Declaration of Trust of Enron
Capital Trust I, dated as of November 18, 1996.

1.94 ECT 1l: Enron Capita Trudt I, atrust under the Delaware Business Trust Act
pursuant to the ECT Il Trust Declarations.

195 ECT Il Trust Declarations: That certain Declaration of Trust, dated as of
December 23, 1996, as amended by that certain Amended and Restated Declaration of Trust of
Enron Capital Trust 11, dated as of January 13, 1997.

1.96 Effective Date: Theearlier to occur of (a) thefirgt (1) Business Day following
the Confirmation Date that (i) the conditions to effectiveness of the Plan set forth in Section 37.1
of the Plan have been stisfied or otherwise waived in accordance with Section 37.2 of the Plan,
but in no event earlier than December 31, 2004, and (ii) the effectiveness of the Confirmation
Order shdl not be stayed and (b) such other date following the Confirmation Date that the
Debtors and the Creditors Committee, in their joint and absolute discretion, designate.

1.97 8.25% Subordinated Debentures: Those catain debenturesissued in the
origind aggregate principa amount of One Hundred Fifty Million Dallars ($150,000,000.00) in
accordance with the terms and conditions of the Enron Subordinated |ndenture.

1.98 Employee Committee: The statutory committee appointed in the Chapter 11
Cases pursuant to section 1102(a)(2) of the Bankruptcy Code, as recondtituted from time to time,
to advise and represent the interests of former and current employees with respect to employee
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related issues to the extent provided in the Bankruptcy Court’s order, dated July 19, 2002, as
such order may be amended or modified.

1.99 Employee Counse Orders: The Bankruptcy Court orders, dated March 29,
2002 and November 1, 2002, together with al other orders entered by the Bankruptcy Court in
conjunction therewith, authorizing the retention of counsdl to represent former and present
employees of the Debtors in connection with the investigations of governmenta entities,
authorities or agencies with respect to the Debtors operations and financia transactions.

1.100 Employee Prepetition Stay Bonus Payments: The stay bonus payments made
to certain of the Debtors former employees which are the subject of the Severance Settlement
Fund Litigetion.

1.101 ENA: Enron North America Corp., a Delaware corporation.

1.102 ENA Debentures. The 7.75% Debentures Due 2016, issued in the origind
aggregate principal amount of $29,108,000.00 and the 7.75% Debentures Due 2016, Series|l,
issued in the origina aggregate principal amount of $21,836,000.00, pursuant to the ENA
Indentures.

1.103 ENA DebenturesClaim: Any Generd Unsecured Claim arisng from or related
to the ENA Indentures.

1.104 ENA Examiner: Harrison J. Goldin, appointed as examiner of ENA pursuant to
the Bankruptcy Court’s order, dated March 12, 2002.

1.105 ENA Examiner Order: The Bankruptcy Court order, dated June 3, 2004,
relating to, among other things, the trangtion of the ENA Examiner’ s duties and obligations.

1.106 ENA Guaranty Claim: Any Unsecured Claim, other than an Intercompany
Clam, againgt ENA arising from or relaing to an agreement by ENA to guarantee or otherwise
satisfy the obligations of another Debtor, including, without limitation, any Claim arising from or
relating to rights of contribution or reimbursemen.

1.107 ENA Guaranty Digributive Assets: The Plan Currency to be made available to
holders of Allowed ENA Guaranty Claimsin an amount derived from the Digtribution Model
equal to the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of (a) the
sum of ENA Guaranty Claims and (b) the product of (y) the Vaue of ENA’s Assets minus an
amount equa to the sum of (1) one hundred percent (100%) of ENA’s Adminigtrative Expense
Claims, Secured Claims and Priority Claims plus (2) an amount equd to the product of ENA’s
Convenience Clam Disgtribution Percentage times ENA’ s Convenience Clamstimes (z) a
fraction, the numerator of which is equd to the amount of ENA Guaranty Claims and the
denominator of which is equa to the sum of ENA’s (1) Generd Unsecured Claims, (2) ENA
Guaranty Clams and (3) Intercompany Claims plus (B) the product of (i) thirty percent (30%)
times (ii) the Vaue of dl of the Debtors Assets, calculated asif the Debtors chapter 11 estates
were subgtantively consolidated, minus an amount equa to the sum of (1) one hundred percent
(100%) of al Debtors Adminigrative Expense Clams, Secured Clams and Priority Claims,
caculated on a Consolidated Basis, plus (2) the sum of the products of each Debtor’s
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Convenience Claims times its respective Convenience Claim Digtribution Percentage times (iii) a
fraction, the numerator of which isequd to fifty percent (50%) times an amount equd to the sum
of the lesser of, cdculated on a Claim-by-Claim basis, (1) the amount of ENA Guaranty Claims
and (2) the corresponding primary Genera Unsecured Claim, calculated on a Consolidated
Bagis, and the denominator of which isequd to the sum of the amount of (y) al Debtors
Generd Unsecured Claims, calculated on a Consolidated Basis and (2) fifty percent (50%) of dl
Guaranty Claims; provided, however, that, for purposes of caculaing “ENA Guaranty
Didributive Assets’, such caculation shdl not include the Assets of or the Generd Unsecured
Clams againg ether of the Portland Debtors.

1.108 ENA Guaranty Distributive Interests: TheLitigaion Trust Interests or the
Specid Litigation Trust Interedts, as the case may be, to be made available to holders of Allowed
ENA Guaranty Clamsin an amount derived from the Digtribution Modd equd to the quotient of
(1) the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of (&) the sum of
ENA Guaranty Claims and (b) the product of (y) the sum of the Vaue of ENA’s Assets and the
Far Market Vaue of ENA’s Litigation Trust Interests or Specia Litigation Trust Interests, asthe
case may be, minus an amount equa to the sum of (1) one hundred percent (100%) of ENA’s
Adminigrative Expense Claims, Secured Clams and Priority Claims plus (2) an amount equa to
the product of ENA’s Convenience Claim Digtribution Percentage times ENA’s Convenience
Clamstimes (z) afraction, the numerator of which is equd to the amount of ENA Guaranty
Claims and the denominator of which is equa to the sum of ENA’s (1) Genera Unsecured
Clams, (2) ENA Guaranty Claims and (3) Intercompany Claims plus (B) the product of (i) thirty
percent (30%) times (ii) the sum of the Vaue of dl of the Debtors Assets and the Fair Market
Vaue of dl of the Debtors' Litigation Trust Interests or Specia Litigation Trugt Interests, asthe
case may be, calculated asif the Debtors chapter 11 estates were substantively consolidated,
minus an amount equa to the sum of (1) one hundred percent (100%) of dl Debtors
Adminigrative Expense Clams, Secured Claims and Priority Claims, calculated on a
Consolidated Basis, plus (2) the sum of the products of each Debtor’s Convenience Claims times
its respective Convenience Claim Didribution Percentage times (iii) afraction, the numerator of
which isequd to fifty percent (50%) times an amount equd to the sum of the lesser of,
cdculated on a Clam-by-Clam bas's, (1) the amount of ENA Guaranty Clams and (2) the
corresponding primary General Unsecured Claim, calculated on a Consolidated Basis, and the
denominator of which isequa to the sum of the amount of (y) al Debtors General Unsecured
Claims, calculated on a Consolidated Basis and (2) fifty percent (50%) of al Guaranty Claims,
minus (C) ENA Guaranty Digtributive Assats, divided by (11) the Fair Market Vaue of a
Litigation Trust Interest or a Specia Litigation Trust Interest, as the case may be; provided,
however, that, for purposes of caculating “ENA Guaranty Didtributive Interests’, such
cdculation shdl not include the Assets of or the Generd Unsecured Claims againg ether of the
Portland Debtors.

1.109 ENA Indentures: That certain (1) Indenture, dated as of November 21, 1996, by
and among Enron Capita & Trade Resources Corp., now known as ENA, ENE, as Guarantor,
and The Chase Manhattan Bank, as Indenture Trustee, and (2) Indenture, dated as of January 16,
1997, by and among Enron Capital & Trade Resources Corp., now known as ENA, ENE, as
Guarantor, and The Chase Manhattan Bank, as Indenture Trustee.
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1.110 ENA Indenture Trustee: Nationd City Bank, solely in its capacity as successor
ininterest to The Chase Manhattan Bank, as Indenture Trustee under the ENA Indentures, or its
duly appointed successor.

1.111 ENE: Enron Corp., an Oregon corporation.

1.112 ENE Examiner: Ned A. Batson, gppointed as examiner of ENE pursuant to the
Bankruptcy Court’s order, dated May 24, 2002.

1.113 ENE Examiner Orders: The Bankruptcy Court orders, dated
December 17, 2003, December 18, 2003 and February 19, 2004, together with such other orders
of the Bankruptcy Court, relating to, anong other things, the termination of the ENE Examiner’s
duties and obligations.

1.114 Enron Affiliate: Any of the Debtors and any other direct or indirect subsidiary of
ENE.

1.115 Enron Common Equity Interest: An Equity Interest represented by one of the
one hillion two hundred million (1,200,000,000) authorized shares of common stock of ENE as
of the Petition Date or any interest or right to convert into such an equity interest or acquire any
equity interest of the Debtors which was in exisgence immediatdly prior to or on the Petition
Date.

1.116 Enron Guaranty Claim: Any Unsecured Claim, other than an Intercompany
Claim, againgt ENE arising from or relaing to an agreement by ENE to guarantee or otherwise
satisfy the obligations of another Debtor, including, without limitation, any Claim arising from or
relating to rights of contribution or reimbursemen.

1.117 Enron Guaranty Digtributive Assets: The Plan Currency to be made available
to holders of Allowed Enron Guaranty Claimsin an amount derived from the Distribution Moddl
equa to the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of (a) the
sum of ENE’s Enron Guaranty Claims and (b) the product of (y) the Vaue of ENE’s Assets
minus an amount equa to the sum of (1) one hundred percent (100%) of ENE's Adminitrative
Expense Claims, Secured Claims and Priority Claims plus (2) an amount equad to the product of
ENE' s Convenience Claim Distribution Percentage times ENE’ s Convenience Clamstimes (z) a
fraction, the numerator of which is equd to the amount of ENE’s Enron Guaranty Claims and the
denominator of which isequd to the sum of ENE’s (1) Generd Unsecured Claims, (2) Enron
Guaranty Claims and (3) Intercompany Claims plus (B) the product of (i) thirty percent (30%)
times (ii) the Vaue of dl of the Debtors Assets, caculated asif the Debtors' chapter 11 estates
were subgtantively consolidated, minus an amount equa to the sum of (1) one hundred percent
(100%) of dl Debtors Adminigrative Expense Claims, Secured Claims and Priority Claims,
caculated on a Consolidated Basis, plus (2) the sum of the products of each Debtor’s
Convenience Clams timesiits respective Convenience Claim Digtribution Percentage times (iii) a
fraction, the numerator of which is equd to fifty percent (50%) times an amount equd to the sum
of the lesser of, caculated on a Clam-by-Clam basis, (1) the amount of Enron Guaranty Claims
and (2) the corresponding primary Generd Unsecured Claim, caculated on a Consolidated
Basis, and the denominator of which is equd to the sum of the amount of (y) al Debtors

NY 2:11407072\02\%5PC02!.DOC\43889.0003 19



General Unsecured Claims, caculated on a Consolidated Basis and (2) fifty percent (50%) of dl
Guaranty Clams, provided, however, that, for purposes of cdculating “Enron Guaranty
Didributive Assets’, such cdculaion shdl not include the Assets of or the Generd Unsecured
Clams againg either of the Portland Debtors.

1.118 Enron Guaranty Digtributive Interests: The Litigation Trust Interests or the
Specid Litigation Trust Interests, as the case may be, to be made available to holders of Allowed
Enron Guaranty Claimsin an amount derived from the Digtribution Modd equd to the quotient
of (1) the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of (a) thesum
of ENE's Enron Guaranty Claims and (b) the product of (y) the sum of the Vaue of ENE's
Assets and the Fair Market Vaue of ENE’ s Litigation Trust Interests or Specid Litigation Trust
Interests, as the case may be, minus an amount equa to the sum of (1) one hundred percent
(100%) of ENE’s Adminigtrative Expense Claims, Secured Claims and Priority Clams plus (2)
an amount equd to the product of ENE’ s Convenience Claim Distribution Percentage times
ENE’ s Convenience Clamstimes (2) afraction, the numerator of which is equd to the amount
of ENE's Enron Guaranty Claims and the denominator of which is equd to the sum of ENE's (1)
Generd Unsecured Claims, (2) Enron Guaranty Claims and (3) Intercompany Claims plus (B)
the product of (i) thirty percent (30%) times (ii) the sum of the Vaue of dl of the Debtors
Assets and the Fair Market Vaue of dl of the Debtors' Litigation Trust Interests or Specid
Litigation Trust Interests, as the case may be, calculated asif the Debtors chapter 11 estates
were substantively consolidated, minus an amount equa to the sum of (1) one hundred percent
(100%) of al Debtors Adminigrative Expense Claims, Secured Claims and Priority Claims,
caculated on a Consolidated Basis, plus (2) the sum of the products of each Debtor’s
Convenience Claims times its repective Convenience Claim Didtribution Percentage times (jii) a
fraction, the numerator of which is equa to fifty percent (50%) times an amount equa to the sum
of the lesser of, caculated on a Clam-by-Clam basis, (1) the amount of Enron Guaranty Clams
and (2) the corresponding primary General Unsecured Claim, calculated on a Consolidated
Basis, and the denominator of which is equd to the sum of the amount of (y) al Debtors
Generd Unsecured Claims, cdculated on a Consolidated Basis and (2) fifty percent (50%) of dll
Guaranty Claims, minus (C) Enron Guaranty Distributive Assets, divided by (1) the Fair Market
Vaue of aLitigation Trust Interest or a Specid Litigation Trust Interest, as the case may be;
provided, however, that, for purposes of calculaing “Enron Guaranty Didributive Interests’,
such cdculation shdl not include the Assets of or the General Unsecured Claims againgt elther
of the Portland Debtors.

1.119 Enron MIPS Agreements: That certain (a) Loan Agreement, dated as of
November 15, 1993, between ENE and Enron Capitd LLC, executed and delivered in
connection with the issuance of 8% Cumulative Guaranteed Monthly Income Preferred Shares,
and relding to aloan in the origind principa amount of Two Hundred Seventy Million Five
Hundred Sixty-Nine Thousand Six Hundred Twenty-One Dollars ($270,569,621.00), and (b)
Loan Agreement, dated as of August 3, 1994, between ENE and Enron Capital Resources, L.P.,
executed and delivered in connection with the issuance of 9% Cumulative Preferred Securities,
Saries A, and rdating to aloan in the origind principa amount of Ninety-Four Million Nine
Hundred Thirty-Six Thousand Seven Hundred Nine Dollars ($94,936,709.00).

1.120 Enron Preferred Equity Interest: An Equity Interest represented by an issued
and outstanding share of preferred stock of ENE as of the Petition Date, including, without
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limitation, that certain (a) Cumulative Second Preferred Convertible Stock, (b) 9.142% Perpetud
Second Preferred Stock, (c) Mandatorily Convertible Junior Preferred Stock, Series B, and (d)
Mandatorily Convertible Single Reset Preferred Stock, Series C, or any other interest or right to
convert into such a preferred equity interest or acquire any preferred equity interest of the
Debtors which was in existence immediately prior to the Petition Date.

1.121 Enron Senior Notes: The promissory notes and debenturesissued and ddlivered
by ENE in accordance with the terms and conditions of the Enron Senior Notes Indentures and
st forth on Exhibit “B” hereto.

1.122 Enron Senior Notes Claim: Any Genera Unsecured Claim arising from or
relaing to the Enron Senior Notes Indentures.

1.123 Enron Senior Notes|ndentures. That certain (a) Indenture, dated as of
November 1, 1985, as supplemented on December 1, 1995, May 8, 1997, September 1, 1997 and
August 17, 1999, between ENE, as Issuer, and The Bank of New Y ork, as Indenture Trustee,

(b) Indenture, dated as of October 15, 1985, as supplemented, between ENE, as Issuer, and Wells
Fargo Bank Minnesota, as Indenture Trusteg, (C) Indenture, dated as of April 8, 1999, as
supplemented, between ENE, as Issuer, and Wells Fargo Bank Minnesota, as Indenture Trustee,
and (d) Indenture, dated as of February 7, 2001, as supplemented, between ENE, as | ssuer, and
WEéls Fargo Bank Minnesota, as Indenture Trustee.

1.124 Enron Senior Notes Indenture Trustees: The Bank of New York, soldy inits
capacity as successor in interest to Harris Trust and Savings Bank, as Indenture Trustee, or its
duly appointed successor, and Wells Fargo Bank Minnesota, solely in its capacity as successor in
interest to JPMorgan Chase Bank, as Indenture Trusteg, or its duly appointed successor, solely in
their capacities as indenture trustees with regard to the respective Enron Senior Notes Indentures.

1.125 Enron Subordinated Debentures: The 8.25% Subordinated Debentures and the
6.75% Subordinated Debentures.

1.126 Enron Subordinated Debenture Claim: Any Genera Unsecured Claim arisng
from or relating to the Enron Subordinated Indenture.

1.127 Enron Subordinated Indenture: That certain Indenture, dated February 1,
1987, between ENE, as Issuer, and the Enron Subordinated Indenture Trustee, as |ndenture
Trustee.

1.128 Enron Subordinated Indenture Trustee: The Bank of New York, solely inits
capacity as successor in interest to InterFirst Bank Houston, N.A., asindenture trustee under the
Enron Subordinated Indenture, or its duly appointed successor.

1.129 Enron TOPRS Debenture Claim: Any Generd Unsecured Clam arisng from
or relating to the Enron TOPRS Indentures.

1.130 Enron TOPRS Debentures. The 7.75% Subordinated Debentures Due 2016,
issued in the origind aggregate principal amount of $181,926,000.00 and the 7.75%
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Subordinated Debentures Due 2016, Series |1, issued in the origina aggregate principa amount
of $136,450,000.00, pursuant to the Enron TOPRS Indentures.

1.131 Enron TOPRS Indenture Trustee: Nationd City Bank, soldly in its capecity as
successor in interest to The Chase Manhattan Bank, as |ndenture Trustee under the Enron
TOPRS Indentures, or its duly appointed successor.

1.132 Enron TOPRS Indentures: That certain (1) Indenture, dated as of November
21, 1996, between ENE, as Issuer, and The Chase Manhattan Bank, as Indenture Trustee, and (2)
Indenture, dated as of January 16, 1997, between ENE, as Issuer, and The Chase Manhattan
Bank, as Indenture Trustee.

1.133 Enron TOPRS Subordinated Guaranty Claim: Any Unsecured Claim, other
than an Intercompany Claim, againg ENE arising from or relating to an agreement by ENE to
guarantee or otherwise satidfy the obligations of another Debtor or affiliate thereof with respect
to, arising from or in connection with the issuance of the TOPRS or the structure crested as a
result thereof, the performance of which is subordinated to the payment and performance of ENE
with respect to dl other Claims.

1.134 Entity: A Person, acorporation, ageneral partnership, alimited partnership, a
limited liability company, alimited liability partnership, an association, ajoint sock company, a
joint venture, an estate, atrust, an unincorporated organization, a governmenta unit or any
subdivison thereof, including, without limitetion, the Office of the United States Trustee, or any
other entity.

1.135 EPC: Enron Power Corp., a Delaware corporation.

1.136 EPC Guaranty Claim: Any Unsecured Claim, other than an Intercompany
Claim, againgt EPC arisng from or relating to an agreement by EPC to guarantee or otherwise
satisfy the obligations of another Debtor, including, without limitation, any Claim arising from or
relating to rights of contribution or reimbursemen.

1.137 EPC Guaranty Distributive Assets: The Plan Currency to be made available to
holders of Allowed EPC Guaranty Claimsin an amount derived from the Digtribution Modedl
equd to the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of (a) the
sum of EPC Guaranty Claims and (b) the product of (y) the Vaue of EPC's Assets minus an
amount equd to the sum of (1) one hundred percent (100%) of EPC's Adminidirative Expense
Claims, Secured Claims and Priority Claims plus (2) an amount equa to the product of EPC's
Convenience Claim Digtribution Percentage times EPC’ s Convenience Clamstimes (z) a
fraction, the numerator of which isequd to the amount of EPC Guaranty Claims and the
denominator of whichisequa to the sum of EPC's (1) General Unsecured Claims, (2) EPC
Guaranty Claims and (3) Intercompany Claims plus (B) the product of (i) thirty percent (30%)
times (ii) the Vaue of dl of the Debtors Assats, caculated asif the Debtors chapter 11 estates
were subgtantively consolidated, minus an amount equa to the sum of (1) one hundred percent
(100%) of al Debtors Adminigrative Expense Clams, Secured Clams and Priority Claims,
caculated on a Consolidated Basis, plus (2) the sum of the products of each Debtor’s
Convenience Clams timesiits respective Convenience Claim Digtribution Percentage times (iii) a
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fraction, the numerator of which is equa to fifty percent (50%) times an amount equa to the sum
of the lesser of, caculated on a Clam-by-Clam bass, (1) the amount of EPC Guaranty Clams
and (2) the corresponding primary Generd Unsecured Claim, caculated on a Consolidated
Basis, and the denominator of which is equa to the sum of the amount of (y) al Debtors
General Unsecured Claims, calculated on a Consolidated Basis and (2) fifty percent (50%) of dl
Guaranty Claims, provided, however, that, for purposes of calculating “ EPC Guaranty
Didributive Assets’, such cdculation shdl not include the Assets of or the Generd Unsecured
Clams againg either of the Portland Debtors.

1.138 EPC Guaranty Digributive I nterests: The Litigation Trust Interests or the
Specid Litigation Trust Interests, as the case may be, to be made available to holders of Allowed
EPC Guaranty Claimsin an amount derived from the Digtribution Mode equd to the quotient of
(1) the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of (&) the sum of
EPC Guaranty Claims and (b) the product of (y) the sum of the Vaue of EPC’'s Assets and the
Far Market Vdue of EPC's Litigation Trust Interests or Specid Litigation Trust Interedts, asthe
case may be, minus an amount equal to the sum of (1) one hundred percent (100%) of EPC’s
Adminigrative Expense Clams, Secured Clams and Priority Clams plus (2) an amount equd to
the product of EPC’'s Convenience Claim Distribution Percentage times EPC’ s Convenience
Clamstimes (z) afraction, the numerator of which is equd to the amount of EPC Guaranty
Claims and the denominator of which isequd to the sum of EPC's (1) General Unsecured
Claims, (2) EPC Guaranty Clams and (3) Intercompany Claims plus (B) the product of (i) thirty
percent (30%) times (i) the sum of the Vaue of al of the Debtors Assets and the Fair Market
Vdue of dl of the Debtors Litigation Trust Interests or Specid Litigation Trust Interests, asthe
case may be, caculated asif the Debtors chapter 11 estates were substantively consolidated,
minus an amount equa to the sum of (1) one hundred percent (100%) of dl Debtors
Adminigrative Expense Clams, Secured Claims and Priority Claims, calculated on a
Consolidated Basis, plus (2) the sum of the products of each Debtor’ s Convenience Clams times
its respective Convenience Claim Digtribution Percentage times (iii) afraction, the numerator of
whichisequd to fifty percent (50%) times an amount equd to the sum of the lesser of,
cdculated on a Claim-by-Claim basis, (1) the amount of EPC Guaranty Claims and (2) the
corresponding primary General Unsecured Claim, calculated on a Consolidated Basi's, and the
denominator of which isegud to the sum of the amount of (y) al Debtors Genera Unsecured
Claims, cdculated on a Consolidated Basis and (2) fifty percent (50%) of dl Guaranty Clams,
minus (C) EPC Guaranty Didtributive Assets, divided by (I1) the Fair Market Vaue of a
Litigation Trugt Interest or a Specid Litigation Trust Interest, as the case may be; provided,
however, that, for purposes of caculaing “EPC Guaranty Digtributive Interests’, such
caculaion shdl not include the Assets of or the Generd Unsecured Claims againg either of the
Portland Debtors.

1.139 EPFE1: Enron Preferred Funding, L.P., a Delaware limited partnership formed
pursuant to the EPF | Partnership Agreement.

1.140 EPF | Partnership Agreement: That certain Agreement of Limited Partnership,
dated as of October 25, 1996, as amended by that certain Amended and Restated Agreement of
Limited Partnership of Enron Preferred Funding, L.P., dated as of November 21, 1996.
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1.141 EPF11: Enron Preferred Funding I1, a Delaware limited partnership formed
pursuant to the EPF |1 Partnership Agreemen.

1.142 EPE 1l Partnership Agreement: That certain Agreement of Limited
Partnership, dated as of December 23, 1996, as amended by that certain Amended and Restated
Agreement of Limited Partnership of Enron Preferred Funding |1, dated as of January 16, 1997.

1.143 Equity Interest: Any equity interest in any of the Debtors represented by duly
authorized, vaidly issued and outstanding shares of preferred stock or common stock or any
interest or right to convert into such an equity interest or acquire any equity interest of the
Debtors which wasin existence immediately prior to or on the Petition Date.

1.144 ERISA: Employee Retirement Income Security Act of 1974, as amended, to the
extent codified in Title 29, United States Code.

1.145 ETS: Enron Transportation Services, LLC, a Delaware limited liability company
and successor-intinterest to Enron Trangportation Services Company, one of the Debtors.

1.146 ETS Debenture Claim: Any Generd Unsecured Claim arising from or reling
to the ETS Indentures.

1.147 ETSIndentures. That certain (1) Indenture, dated as of November 21, 1996, by
and among Enron Pipeline Company, now known as ETS, as Issuer, ENE, as Guarantor, and The
Chase Manhattan Bank, as Indenture Trustee, and (2) Indenture, dated as of January 16, 1997, by
and among Enron Fipeline Company, now known as ETS, as Issuer, ENE, as Guarantor, and The
Chase Manhattan Bank, as Indenture Trustee.

1.148 ETSIndenture Trustee: Nationd City Bank, solely in its capacity as successor
ininterest to The Chase Manhattan Bank, as indenture trustee under the ETS Indentures, or its
duly appointed successor.

1.149 Exchanged Enron Common Stock: The common stock of Reorganized ENE
authorized and to be issued pursuant to the Plan, having a par value of $0.01 per share, of which
the same number of shares as the number of shares of authorized Enron Common Equity
Interests shall be authorized, and the same number of shares as the number of shares of Enron
Common Equity Interests consisting of common stock (not interests or rights to convert into, or
acquire, common stock) outstanding on the Effective Date shall be issued pursuant to the Plan
with such rights with respect to dividends, liquidation, voting and other matters as are provided
for by applicable nonbankruptcy law or the Reorganized Debtors Certificate of Incorporation and
the Reorganized Debtors By-laws, and which are being issued in exchange for, and on account
of, each Enron Common Equity Interest congsting of outstanding common stock (not interests or
rights to convert into, or acquire, common stock) and transferred to the Common Equity Trust
with the same economic interests and rights to receive digtributions from ENE or Reorganized
ENE, after dl Claims have been stisfied, in full, as such Enron Common Equity Interest.

1.150 Exchanged Enron Preferred Stock: The Series 1 Exchanged Preferred Stock,
the Series 2 Exchanged Preferred Stock, the Series 3 Exchanged Preferred Stock and the Series 4
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Exchanged Preferred Stock, and such other issues of preferred stock which may beissued on
account of preferred stock in existence as of the Confirmation Date.

1.151 Existing PGE Common Stock: The issued and outstanding shares of PGE
common stock, having a par vaue of $3.75 per share, held by ENE as of the date hereof.

1.152 Fair Market Value: Thevaue of the Litigation Trust Clams and the Specid
Litigation Trust Claims determined in accordance with the provisons of Sections 22.5 and 23.5
of the Plan, respectively.

1.153 Fee Committee: The committee gppointed by the Bankruptcy Court pursuant to
an order, dated April 26, 2002, to, among other things, review the amounts and propriety of the
fees and expensesincurred by professionas retained in the Chapter 11 Cases pursuant to an
order of the Bankruptcy Court.

1.154 FEinal Order: Anorder or judgment of the Bankruptcy Court asto which thetime
to appedl, petition for certiorari or move for reargument or rehearing has expired and as to which
no appedl, petition for certiorari or other proceedings for reargument or rehearing shdl then be
pending; and if an apped, writ of certiorari, reargument or rehearing thereof has been sought,
such order shall have been affirmed by the highest court to which such order was appealed, or
certiorari shal have been denied or reargument or rehearing shdl have been denied or resulted in
no modification of such order, and the time to take any further apped, petition for certiorari or
move for reargument or rehearing shal have expired; provided, however, that the possbility that
amotion under section 502(j) of the Bankruptcy Code, Rule 59 or Rule 60 of the Federd Rules
of Civil Procedure or any andogous rule under the Bankruptcy Rules, may be but has not then
been filed with respect to such order, shall not cause such order not to be aFina Order.

1.155 General Unsecured Claim: An Unsecured Claim, other than a Guaranty Claim
or an Intercompany Claim.

1.156 Guaranty Claims: ACFl Guaranty Clams, ENA Guaranty Clams, Enron
Guaranty Claims, EPC Guaranty Claims and Wind Guaranty Clams.

1.157 Indentures. The Enron Senior Notes Indenture, the Enron Subordinated
Indenture, the ETS Indentures, the ENA Indentures and the Enron TOPRS Indentures.

1.158 Indenture Trustees: The Enron Senior Notes Indenture Trustees, the Enron
Subordinated Indenture Trustee, the ETS Indenture Trusteg, the ENA Indenture Trustee and the
Enron TOPRS Indenture Trustee.

1.159 Indenture Trustee Claims: The Clams of the Enron Senior Notes Indenture
Trustees, the Enron Subordinated Indenture Trustee, the ETS Indenture Trustee, the ENA
Indenture Trustee and the Enron TOPRS Indenture Trustee pursuant to the Enron Senior Notes
Indenture, the Enron Subordinated Indenture, the ETS Indentures, the ENA Indentures and the
Enron TOPRS Indentures, respectively, for reasonable fees and expenses, including, without
limitation, reasonable attorney’ s fees and expenses.
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1.160 Initial Petition Date: December 2, 2001, the date on which ENE and thirteen of
itsdirect and indirect subsdiaries filed their voluntary petitions for relief commencing the
Chapter 11 Cases.

1.161 Intercompany Claims: Any Unsecured Claim held by any Debtor, other than the
Portland Debtors, againgt any other Debtor, other than the Portland Debtors.

1.162 Intercompany Distributive Assets: The Plan Currency to be made available to
holders of Allowed Intercompany Claims of an individua Debtor in an amount derived from the
Digribution Modd equd to the product of (i) seventy percent (70%) times (ii) the lesser of (@)
such Debtor’ s Intercompany Claims and (b) the product of (y) the Vaue of such Debtor’s Assets
minus an amount equa to the sum of (1) one hundred percent (100%) of such Debtor’s
Adminigrative Expense Claims, Secured Clams and Priority Claims plus (2) an amount equa to
such Debtor’ s Convenience Claim Didtribution Percentage times such Debtor’ s Convenience
Clamstimes (z) afraction, the numerator of which is equd to the amount of such Debtor’'s
Intercompany Claims and the denominator of which is equa to the sum of such Debtor’s (1)
Generd Unsecured Claims, (2) Guaranty Claims and (3) Intercompany Clams.

1.163 |ntercompany Distributive Interests: The Trust Interests to be made available
to holders of Allowed Intercompany Claims of an individua Debtor in an amount derived from
the Digtribution Modd equd to the quotient of (1) the difference of (A) to the product of (i)
seventy percent (70%) times (i) the lesser of (a) such Debtor’s Intercompany Claims and (b) the
product of (y) the sum of the Vaue of such Debtor’s Assets and the Fair Market VVaue of such
Debtor’s Trugt Interests minus an amount equa to the sum of (1) one hundred percent (100%) of
such Debtor’ s Administrative Expense Claims, Secured Claims and Priority Clams plus (2) an
amount equa to such Debtor’ s Convenience Claim Digtribution Percentage times such Debtor’'s
Convenience Clamstimes (2) afraction, the numerator of which isequa to the amount of such
Debtor’ s Intercompany Claims and the denominator of which isequd to the sum of such
Debtor’s (1) Generd Unsecured Claims, (2) Guaranty Claims and (3) Intercompany Claims,
minus (B) Intercompany Digtributive Assets, divided by (I1) the Fair Market Vaue of a
Litigation Trust Interest or a Special Litigation Trust Interest, as the case may be.

1.164 Investigative Orders: The Bankruptcy Court orders, dated April 8, 2002,
February 4, 2003, June 2, 2003, and June 11, 2003, authorizing and directing the ENE Examiner
and the ENA Examiner to conduct certain investigations of the Debtors pre-Petition Date
transactions.

1.165 |RC: Thelnterna Revenue Code of 1986, as amended from time to time.

1.166 1RS: ThelInternd Revenue Service, an agency of the United States Department
of Treasury.

1.167 Joint Liability Claim: Any General Unsecured Claim againgt more than one
Debtor arisng from or rdating to the same ligbility, or on the basis of secondary ligbility, co-
ligbility or joint lighility, other than a Claim predicated upon a master netting agreement, to the
extent determined to be enforceable by aFina Order.
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1.168 Lien: Any charge againg or interest in property to secure payment of a debt or
performance of an obligation.

1.169 Litigation Trust: The Entity, if jointly determined by the Debtors or the
Reorganized Debtors, as the case may be, and, provided that the Creditors Committee has not
been dissolved in accordance with the provisons of Section 33.1 of the Plan, the Creditors
Committee, to be crested on or prior to December 31 of the calendar year in which the
Effective Date occurs, unless such date is otherwise extended by the Debtors or the Reorganized
Debtors, as the case may be, and the Creditors Committee, in their joint and absolute discretion
and by notice filed with the Bankruptcy Court, in accordance with the provisions of Article XXII
hereof and the Litigation Trust Agreement for the benefit of holders of Allowed Clams, asif
Litigation Trust Claims were owned by ENE, in accordance with the terms and provisons of the
Didribution Mode and Article XXI1 of the Plan.

1.170 Litigation Trustee: Inthe event the Litigation Trust is crested, Stephen Forbes
Cooper, LLC, the Entity approved by the Bankruptcy Court to administer the Litigation Trust in
accordance with the terms and provisons of Article XXI1 hereof and the Litigation Trust
Agreement.

1.171 Litigation Trust Agreement: Inthe event the Litigation Trust is created, the
trust agreement, which agreement shdl be in form and substance satisfactory to the Creditors
Committee and substantialy in the form contained in the Plan Supplement, pursuant to which the
Litigation Trugt shdl pursue the Litigation Trugt Claims, if gpplicable, and didtribute the
proceeds thereof, if any.

1.172 Litigation Trust Board: Intheevent the Litigation Trust is created, the group of
five (5) Persons sdlected by the Debtors, after consultation with (8) the Creditors Committee
with respect to four (4) of the Debtors sdections and (b) the ENA Examiner with respect to one
(2) of the Debtors selections, and appointed prior to the Effective Date by the Bankruptcy Court,
or any replacements thereafter salected in accordance with the provisons of the Litigation Trust
Agreement, who shdl determine in accordance with the Litigation Trust Agreement whether to
prosecute, compromise or discontinue any Litigation Trust Clams.

1.173 Litigation Trust Claims: All clamsand causes of action asserted, or which may
be asserted, by or on behdf of the Debtors or the Debtors estates (i) in the MegaClaim
Litigation, (ii) in the Montgomery County Litigation (other than claims and causes of action
agang indders or former indders of the Debtors), (iii) of the same nature againg other financia
inditutions, law firms, accountants and accounting firms, certain of the Debtors' other
professonds and such other Entities as may be described in the Plan Supplement and (iv) arising
under or pursuant to sections 544, 545, 547, 548, 549, 550, 551 and 553 of the Bankruptcy Code
againg the Entities referenced in subsections (i), (ii) and (iii) above; provided, however, that,
under no circumstances, shal such claims and causes of action include (a) Specid Litigation
Trust Clamsto be prosecuted by the Specid Litigation Trust and the Specid Litigation Trustee
pursuant to Article XXII1 hereof, (b) any clams and causes of action of the etates of the Debtors
waived and released in accordance with the provisions of Sections 28.3 and 42.6 of the Plan or
(c) any cdlaims or causes of action of Entitiesthat are not Affiliates of the Debtors againgt other
Entities that are not Affiliates of the Debtors, and, provided, further, that, in the event that the
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Debtors and the Creditors Committee jointly determine not to form the Litigation Trugt, the
clams and causes of action referred to in clauses (i), (ii), (iii) and (iv) above shal be deemed to
be Assets of ENE, notwithstanding the inclusion of ENE and other Debtors or their estates as a
plaintiff in such litigation and without the execution and delivery of any additional documents or
the entry of any order of the Bankruptcy Court or such other court of competent jurisdiction.

1.174 Litigation Trust Interests: Inthe event the Litigation Trust is creeted, the
twelve million (12,000,000) beneficid interestsin the Litigation Trust to be deemed distributed
ratably to holders of Allowed Claims pursuant to the terms and conditions of Article XXII of the
Aan.

1.175 Mediation Orders: The orders, dated May 28, 2003, June 4, 2003, June 16,
2003, and November 1, 2003, of the Digtrict Court and the Bankruptcy Court referring certain
parties to mediation to facilitate the resolution of the Class Actions, the MegaClaim Litigation,
certain additiond litigation and other clams arising from or related to the Chapter 11 Cases.

1.176 Mediator: The Honorable William C. Conner, Senior United States District
Judge, as mediator in accordance with the Mediation Orders.

1.177 MegaClaim Litigation: The litigation styled Enron Corp. and Enron North
America Corp. v. Citigroup Inc., et d., Adversary Proceeding No. 03-9266 (AJG), pending in the
Bankruptcy Court.

1.178 Montgomery County Litigation: The litigation styled Officid Committee of
Unsecured Creditors of Enron Corp. v. Fastow, et d., Case No. 02-10-06531, pending in the
Didtrict Court for the 9th Judicia Digtrict, Montgomery County, Texas.

1.179 Operating Trustee: In the event the Operating Trusts are created, Stephen
Forbes Cooper, LLC, or such other Entity gppointed by the Bankruptcy Court to administer the
respective Operating Trusts in accordance with the terms and provisons of Article XXIV hereof
and the respective Operating Trust Agreements.

1.180 Operating Trust Agreements: The Prisma Trust Agreement, the CrossCountry
Trust Agreement and the PGE Trust Agreement.

1.181 Operating Trugts: The PrismaTrugt, the CrossCountry Trust and the PGE Trugt.

1.182 Operating Trust Interests: The CrossCountry Trust Interests, the PGE Trust
Interests and the Prisma Trust Interests.

1.183 Other Equity Interest: Any Common Equity Interestsin any of the Debtors,
other than an Enron Common Equity Interest.

1.184 Other Subordinated Claim: Any Clam determined pursuant to a Fina Order to
be subordinated in accordance with section 510(c) of the Bankruptcy Code under the principles
of equitable subordination or otherwise.
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1.185 Penalty Claim: Any Claim for afine, pendlty, forfeiture, multiple, exemplary or
punitive damages or otherwise not predicated upon compensatory damages and that is subject to
subordination in accordance with section 726(a)(4) of the Bankruptcy Code or otherwise, as
determined pursuant to aFina Order.

1.186 Person: A “person’ asdefined in section 101(41) of the Bankruptcy Code.

1.187 Petition Date: Thelnitid Petition Date; provided, however, that, with respect to
those Debtors which commenced their Chapter 11 Cases subsequent to December 2, 2001,
“Petition Date’ shall refer to the respective dates on which such Chapter 11 Cases were
commenced.

1.188 PGE: Portland Genera Electric Company, an Oregon corporation.

1.189 PGE By-laws: The by-laws of PGE, which by-laws shdl bein form and
subgtance satisfactory to the Creditors Committee and in substantialy the form included in the
Plan Supplement.

1.190 PGE Certificate of Incorporation: The Certificate of Incorporation of PGE,
which certificate of incorporation shal bein form and substance satisfactory to the Creditors
Committee and in subgtantialy the form included in the Plan Supplement.

1.191 PGE Common Stock: The shares of PGE Common Stock authorized and to be
issued pursuant to the Plan, which shares shdl have no par vadue per share, of which eighty
million (80,000,000) shares shdl be authorized and of which sixty-two million five hundred
thousand (62,500,000) shares shal be issued pursuant to the Plan, and such other rights with
respect to dividends, liquidation, voting and other matters as are provided for by gpplicable
nonbankruptcy law or the PGE Certificate of Incorporation or the PGE By-laws.

1.192 PGE Trust: The Entity, if jointly determined by the Debtors and, provided that
the Creditors Committee has not been dissolved in accordance with the provisions of Section
33.1 of the Plan, the Creditors Committee, to be created on or subsequent to the Confirmation
Date, but in no event later than the date on which the Litigation Trust is created, to hold asits
sole assets the Existing PGE Common Stock or the PGE Common Stock in lieu thereof, but in no
event the assets of PGE.

1.193 PGE Trust Agreement: In the event the PGE Trudt is created, the PGE Trust
Agreement, which agreement shdl bein form and substance satisfactory to the Creditors
Committee and subgtantiadly in the form contained in the Plan Supplement, pursuant to which the
PGE Trustee shal manage, administer, operate and liquidate the assets contained in the PGE
Trugt, either the Existing PGE Common Stock or the PGE Common Stock, as the case may be,
and digtribute the proceeds thereof or the Existing PGE Common Stock or the PGE Common
Stock, as the case may be.

1.194 PGE Trust Board: Inthe event the PGE Trust is created, the Persons selected by
the Debtors, after consultation with the Creditors Committee, and gppointed by the Bankruptcy
Court, or any replacements thereafter selected in accordance with the provisions of the PGE
Trust Agreemert.
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1.195 PGE Trustee Inthe event the PGE Trust is created, Stephen Forbes Cooper,
LLC, or such other Entity appointed by the PGE Trust Board and gpproved by the Bankruptcy
Court to adminigter the PGE Trust in accordance with the provisions of Article XXI1V hereof and
the PGE Trust Agreement.

1.196 PGE Trust Interests: The axty-two million five hundred thousand (62,500,000)
beneficid interestsin the PGE Trugt to be dlocated to holders of Allowed Clamsin the event
that Enron trandfers the Existing PGE Common Stock, or issues the PGE Common Stock, as the
case may be, to the PGE Trust.

1.197 Plan: This Supplementa Modified Fifth Amended Joint Plan of Affiliated
Debtors Pursuant to Chapter 11 of the United States Bankruptcy Code, including, without
limitation, the Plan Supplement and the exhibits and schedules hereto or thereto, asthe sameis
amended, modified or supplemented from time to time in accordance with the terms and
provisions hereof.

1.198 Plan Currency: The mixture of Creditor Cash, Prisma Common Stock,
CrossCountry Common Equity and PGE Common Stock to be distributed to holders of Allowed
Generd Unsecured Claims, Allowed Guaranty Claims and Allowed Intercompany Claims
pursuant to the Plan; provided, however, that, if jointly determined by the Debtors and the
Creditors Committee, “Plan Currency” may include Prisma Trust Interests, CrossCountry Trust
Interests, PGE Trust Interests and the Remaining Asset Trust Interests.

1.199 Plan Securities: Prisma Common Stock, CrossCountry Common Equity and
PGE Common Stock.

1.200 Plan Supplement: A separate volume, to be filed with the Clerk of the
Bankruptcy Court including, among other documents, forms of (@) the Litigation Trust
Agreement, (b) the Specid Litigation Trust Agreement, (c) the Prisma Trust Agreement, (d) the
CrossCountry Trust Agreement, (€) the PGE Trust Agreement, (f) the Remaining Asset Trust
Agreement(s), (g) the Common Equity Trust Agreement, (h) the Preferred Equity Trust
Agreement, (i) the Prisma Articles of Association, (j) the Prisma Memorandum of Association,
(k) the CrossCountry By-laws/Organizationd Agreement, (I) the CrossCountry Charter, (m) the
PGE By-Laws, (n) the PGE Certificate of Incorporation, (0) the Reorganized Debtor Plan
Adminigtration Agreement, (p) the Reorganized Debtors By-laws, (g) the Reorganized Debtors
Certificate of Incorporation, (r) the Severance Settlement Fund Trust Agreement, (S) a schedule
of the types of Claims entitled to the benefits of subordination afforded by the documents
referred to and the definitions set forth on Exhibit "L" to the Plan, (t) a schedule of Allowed
Generd Unsecured Claims held by affiliated non-Debtor Entities and structures created by the
Debtors and which are controlled or managed by the Debtors or their Affiliates, (u) a schedule
etting forth the identity of the proposed senior officers and directors of Reorganized ENE, (V) a
schedule setting forth the identity and compensation of any insdersto be retained or employed
by Reorganized ENE, (w) a schedule setting forth the litigation commenced by the Debtors on or
after December 15, 2003 to the extent that such litigation is not set forth in the Disclosure
Statement, (X) the methodology or procedure agreed upon by the Debtors, the Creditors
Committee and the ENA Examiner with respect to the adjustment of Allowed Intercompany
Clams, asreferenced in Section 1.21 of the Plan, and to the extent adjusted or to be adjusted
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pursuant to such methodology or procedure, an updated Exhibit "F' to the Plan and a range of
adjustment which may be made in accordance with Section 1.21(c) of the Plan, (y) the guideines
of the Disputed Claims reserve to be created in accordance with Section 21.3 of the Plan, (2) the
guidelines for the DCR Overseers in connection with the Disputed Claims reserve and (aa) a
schedule or description of Litigation Trust Clams and Specid Litigation Trust Claims, in each
case, consigtent with the substance of the economic and governance provisions contained in the
Plan, (1) in form and substance satisfactory to the Creditors Committee and (2) in substance
satisfactory to the ENA Examiner. The Plan Supplement shdl aso set forth the amount of
Creditor Cash to be available as of the Effective Date as jointly determined by the Debtors and
the Creditors Committee, which amount may be subsequently adjusted with the consent of the
Creditors Committee. The Plan Supplement (containing drafts or fina versions of the foregoing
documents) shdl be (i) filed with the Clerk of the Bankruptcy Court as early as practicable (but
in no event later than fifteen (15) days) prior to the Ballot Date, or on such other date asthe
Bankruptcy Court establishes and (ii) provided to the ENA Examiner as early as practicable (but
in no event later than thirty (30) days) prior to the Ballot Date.

1.201 Portland Creditor Casht At any time, the excess, if any, of (a) dl Cash and
Cash Equivdentsin the Disbursement Account(s) relating to each of the Portland Debtors over
(b) such amounts of Cash (i) reasonably determined by the Disbursing Agent as necessary to
satisfy, in accordance with the terms and conditions of the Plan, Administrative Expense Claims,
Priority Non-Tax Claims, Priority Tax Clams, Convenience Claims and Secured Claims relating
to each of the Portland Debtors, (ii) necessary to make pro rata distributions to holders of
Disputed Clams as if such Disputed Claims relating to each of the Portland Debtors were, at
such time, Allowed Claims and (iii) such other amounts reasonably determined by each of the
Reorganized Portland Debtors as necessary to fund the ongoing operations of each of the
Reorganized Portland Debtors during the period from the Effective Date up to and including the
date such Debtors Chapter 11 Cases are closed.

1.202 Portland Debtors: Portland Generd Holdings, Inc. and Portland Transition
Company, Inc.

1.203 Preferred Equity Trust: The Entity to be crested on the Effective Date to hold
the Exchanged Enron Preferred Stock for the benefit of holders of Preferred Equity Trust
Interests.

1.204 Preferred Equity Trustee: Stephen Forbes Cooper, LLC, or such other Entity
gppointed by the Bankruptcy Court to administer the Preferred Equity Trust in accordance with
the terms and provisions of Article XX VI of the Plan and the Preferred Equity Trust Agreement.

1.205 Preferred Equity Trust Agreement: The trust agreement, which agreement
shdl be in form and substance satisfactory to the Creditors Committee and substantialy in the
form contained in the Plan Supplement, pursuant to which the Preferred Equity Trustee shall
manage, adminigter, operate and liquidate the assets contained in the Preferred Equity Trust and
distribute the proceeds thereof.

1.206 Preferred Equity Trust Board: The Persons selected by the Debtors, after
consultation with the Creditors Committee, and appointed by the Bankruptcy Court, or any
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replacements thereafter selected in accordance with the provisions of the Preferred Equity Trust
Agreement.

1.207 Preferred Equity Trust Interests: The beneficid interests in the Preferred
Equity Trugt, in the dlasses and in a number equa to the outstanding shares of Exchanged Enron
Preferred Stock, to be allocated to holders of Allowed Enron Preferred Equity Interests.

1.208 Priority Claim: A Priority Non-Tax Claim or aPriority Tax Claim, asthe case
may be.

1.209 Priority Non-Tax Claim: Any Clam against the Debtors, other than an
Adminidrative Expense Claim or a Priority Tax Claim, entitled to priority in payment in
accordance with sections 507(a)(3), (4), (5), (6), (7) or (9) of the Bankruptcy Code, but only to
the extent entitled to such priority.

1.210 Priority Tax Claim: Any Clam of agovernmenta unit againg the Debtors
entitled to priority in payment under sections 502(i) and 507(a)(8) of the Bankruptcy Code.

1.211 Prigna: PrismaEnergy Internationa Inc., a Cayman Idands company, the assets
of which shdl congst of the Prisma Assets.

1.212 PrismaArticles of Association: The articles of association of Prisma, which
articles of association shdl be in form and substance satisfactory to the Creditors Committee
and in subgtantidly the form included in the Plan Supplement.

1.213 PrismaAssets: The assetsto be contributed into or transferred to Prisma,
including, without limitation (a) those assats set forth on Exhibit “H” hereto; provided, however,
that, in the event that, during the period from the date of the Disclosure Statement Order up to
and including the dete of the initid digtribution of Plan Securities pursuant to the terms and
provisons of Section 32.1(c)(i) hereof, the Debtors, with the consent of the Creditors
Committee, determine not to include in Prisma a particular asset set forth on Exhibit “H” hereto,
the Debtors shal file a notice thereof with the Bankruptcy Court and the Vdue of the Prisma
Common Stock shall be reduced by the Vaue atributable to such asset, as set forth in the
Disclosure Statement or determined by the Bankruptcy Court at the Confirmation Hearing, and
(b) such other assets as the Debtors, with the consent of the Creditors Committee, determine on
or prior to the date of theinitid distribution of Plan Securities pursuant to the terms and
provisions of Section 32.1(c)(i) hereof to include in Prisma and the VVadue of the Prisma Common
Stock shal be increased by the Va ue attributable to any such assets.

1.214 Prisma Common Stock: The ordinary shares of Prisma authorized and to be
issued pursuant to the Plan, which shares shdl have a par vaue of $0.01 per share, of which fifty
million (50,000,000) shares shdl be authorized and of which forty million (40,000,000) shares
shal be issued pursuant to the Plan, and such other rights with respect to dividends, liquidation,
voting and other matters as are provided for by applicable nonbankruptcy law or the Prisma
Memorandum of Association or the Prisma Articles of Association.
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1.215 Prisma Memorandum of Association: The memorandum of association of
Prisma, which memorandum of association shdl be in form and substance satisfactory to the
Creditors Committee and in subgtantidly the form included in the Plan Supplement.

1.216 PrismaTrust: The Entity, if jointly determined by the Debtors and, provided
that the Creditors Committee has not been dissolved in accordance with the provisons of
Section 33.1 of the Plan, the Creditors Committee, to be created on or subsequent to the
Confirmation Date, but in no event later than the date on which the Litigation Trust is created, in
addition to the creation of Prisma, and to which Entity shall be conveyed one hundred percent
(100%) of the Prisma Common Stock.

1.217 PrismaTrust Agreement: Inthe event that the Prisma Trust is crested, the
Prisma Trust Agreement, which agreement shdl be in form and substance satisfactory to the
Creditors Committee and subgtantidly in the form contained in the Plan Supplement, pursuant
to which the Prisma Trust Board and the Prisma Trustee shal manage, administer, operate and
liquidate the assets contained in the Prisma Trust and distribute the proceeds thereof or the
Prisma Common Stock.

1.218 PrismaTrust Board: Inthe event that the Prisma Trust is crested, the Persons
selected by the Debtors, after consultation with the Creditors Committee, and gppointed by the
Bankruptcy Court, or any replacements thereafter selected in accordance with the provisons of
the Prisma Trust Agreement.

1.219 PrismaTrustee: Inthe event that the Prisma Trust is created, Stephen Forbes
Cooper, LLC, or such other Entity appointed by the Prisma Trust Board and approved by the
Bankruptcy Court to administer the Prisma Trust in accordance with the provisons of Article
XXIV hereof and the Prisma Trust Agreement.

1.220 Prisma Trus Interests: Inthe event that the Prisma Trust is created, the forty
million (40,000,000) beneficid interestsin the Prisma Trugt to be dlocated to holders of
Allowed Claims in accordance with the provisions of Article XXXII of the Plan.

1.221 Proponents: The Debtors and Debtors in Possession.

1.222 Pro Rata Share: With respect to Claims or Equity Interests (&) within the same
Class or sub-Class, the proportion that a Claim or Equity Interest bearsto the sum of dl Clams
and/or Equity Interests, as the case may be, within such Class or sub-Class, and (b) anong al
Classes, the proportion that a Class of Claims or Equity Interests bears to the sum of al Claims
and/or Equity Interests, as the case may be; provided, however, that, notwithstanding the
foregoing, for purposes of distributing Litigation Trust Interests and Specid Litigation Trust
Interests, “Pro Rata Share” shdl not include Convenience Claims; and, provided, further, that,
notwithstanding the foregoing, with respect to the eection of distributions to be made pursuant
to Section 7.3 of the Plan, “Pro Rata Share’ shall refer to the proportion that a Claim held by a
Creditor electing such digtribution bears to the sum of dl Claims eecting such dterndive
distributions pursuant to Section 7.3 of the Plan
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1.223 Record Date: The date or dates established by the Bankruptcy Court in the
Confirmation Order for the purpose of determining the holders of Allowed Claims and Allowed
Equity Interests entitled to receive distributions pursuant to the Plan.

1.224 Remaining Assets: From and after the Effective Date, dl Assats of the
Reorganized Debtors; provided, however, thet, under no circumstances, shdl “Remaining
Assts’ include (a) Creditor Cash on the Effective Date, (b) the Litigation Trust Clams, (c) the
Specid Litigation Trust Claims, (d) the Plan Securities and (€) daims and causes of action
subject to the Severance Settlement Fund Litigation.

1.225 Remaining Asset Trust(s): Oneor more Entities, if jointly determined by the
Debtors or the Reorganized Debtors, as the case may be, and, provided that the Creditors
Committee has not been dissolved in accordance with the provisons of Section 33.1 of the Plan,
the Creditors Committee, to be created on or after the Confirmation Date in accordance with the
provisons of Article XXV hereof and the Remaining Assat Trust Agreement(s) for the benefit of
holders of Allowed Generd Unsecured Claims, Allowed Guaranty Claims and Allowed
Intercompany Claims and such other Allowed Claims and Allowed Equity Interestsin
accordance with the terms and provisions of the Plan.

1.226 Remaining Asset Trustee: Inthe event the Remaining Asset Trudts are created,
Stephen Forbes Cooper, LLC, or such other Entity appointed by the Remaining Asset Trust
Board to administer the Remaining Asset Trust(s) in accordance with the terms and provisions of
Article XXV hereof and the respective Remaining Asset Trust Agreemen.

1.227 Remaining Asset Trust Agreement(s): In the event the Remaining Asset Trudts
are cregted, the Remaining Asset Trust Agreement(s), in form and substance satifactory to the
Creditors Committee and substantialy in the form contained in the Plan Supplement, pursuant
to which the Remaining Asset Trustee shal manage, administer and operate the Remaining
Assets and digtribute the proceeds thereof, if any.

1.228 Remaining Asset Trust Board(s): Inthe event the Remaining Asset Truds are
created, the group(s) of five (5) Persons sdected by the Debtors, after consultation with (a) the
Creditors Committee with respect to four (4) of the Debtors sdections and (b) the ENA
Examiner with respect to one (1) of the Debtors selections, and gppointed prior to the Effective
Date by the Bankruptcy Court, or any replacements thereafter selected in accordance with the
provisions of the respective Remaining Asset Trust Agreement(s).

1.229 Remaining Asset Trust Interests: Inthe event the Remaining Asset Trusts are
created, the twelve million (12,000,000) beneficid interests in the Remaining Assat Trust(s) to
be deemed to be alocated to holders of Allowed Claims pursuant to the terms and conditions of
Article XXV of the Plan.

1.230 Reorganized Debtor Plan Administration Agreement: The agreement
prescribing the powers, duties and rights of the Reorganized Debtor Plan Administrator in
adminigtering the Plan, which agreement shdl be in form and substance satisfactory to the
Creditors Committee and in subgstantialy the form included in the Plan Supplement.
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1.231 Reorganized Debtor Plan Adminigtrator: Stephen Forbes Cooper, LLC,
retained, as of the Effective Date, by the Reorganized Debtors as the employee responsible for,
among other things, the matters described in Section 36.2 hereof.

1.232 Reorganized Debtors: The Debtors, other than the Portland Debtors, from and
diter the Effective Date.

1.233 Reorganized Debtors By-laws: The respective by-laws of the Reorganized
Debtors, including Reorganized ENE, which by-laws shdl bein form and substance satisfactory
to the Creditors Committee and in subgtantidly the form included in the Plan Supplement.

1.234 Reorganized Debtors Certificate of 1 ncorporation: The respective Certificates
of Incorporation of the Reorganized Debtors, which certificates of incorporation shdl beinform
and substance satifactory to the Creditors Committee and in substantialy the form included in
the Plan Supplement.

1.235 Reorganized ENE: ENE, from and after the Effective Date.

1.236 Reorganized Portland Debtors: The Portland Debtors, from and after the
Effective Date.

1.237 Sale/Settlement Orders: Those orders entered by the Bankruptcy Court in
connection with the sale or other digposition of the assets of the Debtors or their affiliates or the
compromise and settlement of claims and causes of action with regard to, among other things,
wholesale and retail trading agreements, specid purpose entities and structured finance
transactions, wherein the proceeds thereof have been reserved, escrowed or otherwise segregated
pending either afurther order of the Bankruptcy Court or the agreement of the Debtors and the
Creditors Committee.

1.238 Sale Transaction: One or more transactionsjointly determined by the Debtors
and the Creditors Committee, in their sole and absolute discretion, to sdll dl or aportion of the
issued and outstanding Prisma Common Stock, CrassCountry Common Equity, Existing PGE
Common Stock or PGE Common Stock or substantidly all of the Prisma Assets, CrossCountry
Assets or the assets of PGE; provided, however, that, notwithstanding the foregoing, in the event
of atransaction involving PGE, PGE shdl be sold only as a going-concern and a verticdly
integrated dectric utility, and not on a piecemed basis.

1.239 Schedules. The respective schedules of assets and lighilities, the list of Equity
Interests, and the statements of financid affairsfiled by the Debtors in accordance with section
521 of the Bankruptcy Code and the Officid Bankruptcy Forms of the Bankruptcy Rules as such
schedules and statements have been or may be supplemented or amended on or prior to the
Effective Date.

1.240 SEC: The United States Securities and Exchange Commission.

1.241 Section 510 Enron Common Equity Interest Claim: Any Clam of aholder or
former holder of an Enron Common Equity Interest for rescisson of or damages arising from the
purchase or sde of an Enron Common Equity Interest, including, without limitation, any Clams
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arigng from equity forward agreements and other understandings to purchase Enron Common
Equity Interests, subject to subordination in accordance with section 510(b) of the Bankruptcy
Code.

1.242 Section 510 Enron Preferred Equity Interest Claim: Any Clam of aholder or
former holder of an Enron Preferred Equity Interest for rescisson of or damages arisng from the
purchase or sde of an Enron Preferred Equity Interet, including, without limitation, any Claims
arigng from an obligation of ENE guaranteeing the payment and performance with repect to an
Enron Preferred Equity Interest, subject to subordination in accordance with section 510(b) of
the Bankruptcy Code.

1.243 Section 510 Enron Senior Notes Claim: Any Clam of aholder or former holder
of an Enron Senior Note for rescisson of or damages arising from or relating to the purchase or
sde of an Enron Senior Note subject to subordination in accordance with section 510(b) of the
Bankruptcy Code.

1.244 Section 510 Enron Subordinated Debenture Claim: Any Clam of aholder or
former holder of an Enron Subordinated Debenture for rescisson of or damages arising from or
relating to the purchase or sdle of an Enron Subordinated Debenture, subject to subordination in
accordance with section 510(b) of the Bankruptcy Code.

1.245 Secured Claim: A Clam againg the estates of the Debtors (@) secured by aLien
on Collateral or (b) subject to setoff under section 553 of the Bankruptcy Code, to the extent of
the vaue of the Collaterd or to the extent of the amount subject to setoff, as gpplicable, as
determined in accordance with section 506(a) of the Bankruptcy Code or as otherwise agreed to,
inwriting, by the (1) Debtors and the holder of such Claim, subject to the consent of the
Creditors Committee, or (2) the Reorganized Debtors and the holder of such Claim, as the case
may be; provided, however, that, to the extent that the value of such interest is less than the
amount of the Claim which has the benefit of such security, the unsecured portion of such Clam
shall be treated as a Generd Unsecured Claim unless, in any such case, the Class of which such
Clamisapart makes avaid and timely eection in accordance with section 1111(b) of the
Bankruptcy Code to have such Claim treated as a Secured Claim to the extent alowed.

1.246 Series1 Exchanged Preferred Stock: Theone million one hundred thirty-seven
thousand nine hundred ninety-one (1,137,991) shares of preferred stock of Reorganized ENE to
be distributed to holders of Allowed Enron Preferred Equity Interests on account of their shares
of Cumulative Second Preferred Convertible Stock, with such rights with respect to dividends,
liquidation, voting and other matters as are provided for by applicable nonbankruptcy law or the
Reorganized Debtors Certificate of Incorporation and the Reorganized Debtors By-laws, and
which are being issued in exchange for, and on account of, such Enron Preferred Equity Interests
and transferred to the Preferred Equity Trust with the same economic interests and rights to
receive digtributions from ENE or Reorganized ENE, after dl Claims have been satiffied, in full,
as such Enron Preferred Equity Interest.

1.247 Series 2 Exchanged Preferred Stock: The 35.568509 shares of preferred stock
of Reorganized ENE to be distributed to holders of Allowed Enron Preferred Equity Interests on
account of their shares of 9.142% Perpetua Second Preferred Stock, with such rights with
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respect to dividends, liquidation, voting and other matters as are provided for by gpplicable
nonbankruptcy law or the Reorganized Debtors Certificate of Incorporation and the Reorganized
Debtors By-laws, and which are being issued in exchange for, and on account of, such Enron
Preferred Equity Interests and transferred to the Preferred Equity Trust with the same economic
interests and rights to receive distributions from ENE or Reorganized ENE, &fter al Clams have
been satisfied, in full, as such Enron Preferred Equity Interest.

1.248 Series 3 Exchanged Preferred Stock: Thetwo hundred fifty thousand (250,000)
shares of preferred stock of Reorganized ENE to be distributed to holders of Allowed Enron
Preferred Equity Interests on account of their shares of Mandatorily Convertible Junior Preferred
Stock Series B, with such rights with repect to dividends, liquidation, voting and other matters
as are provided for by applicable nonbankruptcy law or the Reorganized Debtors Certificate of
Incorporation and the Reorganized Debtors By-laws, and which are being issued in exchange for,
and on account of, such Enron Preferred Equity Interests and transferred to the Preferred Equity
Trug with the same economic interests and rights to receive digtributions from ENE or
Reorganized ENE, after dl Claims have been satiffied, in full, as such Enron Preferred Equity
Interest.

1.249 Series4 Exchanged Preferred Stock: The one hundred eghty-two thousand
nine hundred eight (182,908) shares of preferred stock of Reorganized ENE to be distributed to
holders of Allowed Enron Preferred Equity Interests on account of their shares of Mandatorily
Convertible Single Reset Preferred Stock, Series C, with such rights with respect to dividends,
liquidation, voting and other matters as are provided for by applicable nonbankruptcy law or the
Reorganized Debtors Certificate of Incorporation and the Reorganized Debtors By-laws, and
which are being issued in exchange for, and on account of, such Enron Preferred Equity Interests
and transferred to the Preferred Equity Trust with the same economic interests and rights to
recaive digtributions from ENE or Reorganized ENE, after dl Claims have been satidfied, in full,
as such Enron Preferred Equity Interest.

1.250 Settling Former Employees. The Debtors former employees entitled to receive
digtributions of Severance Settlement Fund Proceeds in accordance with the terms and conditions
of the Severance Settlement Order and the Severance Settlement Fund Trust Agreement.

1.251 Severance Settlement Fund Litigation: Those clamsand causes of action
arigng from and relating to the payment of the Employee Prepetition Stay Bonus Paymentsto
certain of the Debtors employees, which claims and causes of action were assigned to the
Employee Committee pursuant to the Severance Settlement Order, including, without limitation,
the cdlaims and causes of action which are the subject of litigation styled () Thresa A. Allen et d.
v. Offidd Employment- Related |ssues Committee; Enron Corp.; Enron North America Corp.;
Enron Net Works, L.L.C., Adversary Proceeding No. 03-02084-AJG, currently pending in the
Bankruptcy Court, (b) Officdd Employment-Related | ssues Commiittee of Enron Corp., et al. v.
John D. Arnald, et d., Adversary Proceeding No. 03-3522, currently pending in the United
States Bankruptcy Court for the Southern Didtrict of Texas, (¢) Offidd Employment- Related
|ssues Committee of Enron Corp., et d. v. James B. Fdlon, et d., Adversary Proceeding No. 03-
3496, currently pending in the United States Bankruptcy Court for the Southern Didrict of
Texas, (d) Officid Employment- Related | ssues Committee of Enron Corp., et d. v. Jfrey
McMahon, Adversary Proceeding No. 03-3598, currently pending in the United States
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Bankruptcy Court for the Southern Digtrict of Texas, and (€) Officda Employment-Related

| ssues Committee of Enron Corp., et d. v. John J. Lavorato, et d., Adversary Proceeding No. 03-
3721, currently pending in the United States Bankruptcy Court for the Southern Digtrict of

Texas.

1.252 Severance Settlement Fund Proceeds: The net proceeds, if any, to be redized
from the Severance Settlement Fund Litigation, which proceeds shdl be distributed to Settling
Former Employees in accordance with the terms and conditions of the Severance Settlement
Fund Trust Agreement.

1.253 Severance Settlement Fund Trust: The trust to be created on or prior to the
Effective Date, to be funded from the proceeds, if any, redized from the Severance Settlement
Fund Litigation, in accordance with the Severance Settlement Fund Trust Agreement for the
benefit of Settling Former Employees.

1.254 Severance Settlement Fund Trust Agreement: Thetrust agreement,
subgtantidly in the form contained in the Plan Supplement, pursuant to which the Severance
Settlement Fund Trustee shdl pursue the Severance Settlement Fund Litigation and distribute the
Severance Settlement Fund Proceeds.

1.255 Severance Settlement Fund Trustee: The Entity appointed by the Employee
Committee to administer the Severance Settlement Fund Trust, and to be compensated from the
proceeds, if any, redized from the Severance Settlement Fund Litigation, in accordance with the
terms and provisions of the Severance Settlement Fund Trust Agreement.

1.256 Severance Settlement Order: The order, dated August 28, 2002, of the
Bankruptcy Court approving, among other things, a compromise and settlement of severance
dams of amilarly-stuated claimants and authorizing the Employee Committee to commence
certain avoidance actions on behdf of the Debtors and their chapter 11 etates.

1.257 6.75% Subordinated Debentures: Those cartain debenturesissued in the
origind aggregate principa amount of Two Hundred Fifty Million Dallars ($250,000,000.00) in
accordance with the terms and conditions of the Enron Subordinated |ndenture.

1.258 Special Litigation Trust: The Entity, if jointly determined by the Debtors or the
Reorganized Debtors, as the case may be, and, provided that the Creditors Committee has not
been dissolved in accordance with the provisions of Section 33.1 of the Plan, Creditors
Committee, to be created on or prior to December 314t of the cdendar year in which the
Effective Date occurs, unless such date is otherwise extended by the Debtors or the Reorganized
Debtors, as the case may be, and the Creditors Committee, in their joint and absolute discretion
and by notice filed with the Bankruptcy Court, in accordance with the provisons of Article
XX hereof and the Specid Litigation Trust Agreement for the benefit of holders of Allowed
Claims againgt ENE in accordance with the terms and provisons of Article XXI1I of the Plan.

1.259 Special Litigation Trustee: Inthe event the Specid Litigation Trust is cregated,
the Entity appointed by the Specid Litigation Trust Board and approved by the Bankruptcy
Court to adminigter the Specid Litigation Trust in accordance with the terms and provisons of
Article XXI1I hereof and the Specid Litigation Trust Agreement.
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1.260 Special Litigation Trust Agreement: Inthe event the Specid Litigation Trust is
created, the Specid Litigation Trust Agreement, which agreement shdl be in form and substance
satisfactory to the Creditors Committee and subgtantidly in the form contained in the Plan
Supplement, pursuant to which the Specid Litigation Trust shdl pursue the Specid Litigation
Trugt Claims, if applicable, and distribute the proceeds thereof, if any.

1.261 Special Litigation Trust Board: Inthe event the Specid Litigation Trust is
created, the group of up to five (5) Persons appointed prior to the Effective Date by the
Bankruptcy Court, dl of whom shdl be nominated by the Creditors Committee or any
replacements thereafter selected in accordance with the provisions of the Specid Litigation Trust
Agreement, who shal determine in accordance with the Specid Litigation Trust Agreement
whether to prosecute, compromise or discontinue any Specid Litigation Trust Claims.

1.262 Special Litigation Trugt Claims: All daims and causes of action of the Debtors
or Debtorsin Possession, if any, that asserted, or which may be asserted, by or on behaf of the
Debtors or the Debtors estates (i) in the Montgomery County Litigation (solely with respect to
clams and causes of action againgt indders or former insders of the Debtors), (ii) of the same
nature againgt other of the Debtors current or former insders and such other Entities as may be
described in the Plan Supplement and (iii) arising under or pursuant to sections 544, 545, 547,
548, 549, 550, 551 and 553 of the Bankruptcy Code against the Entities referenced in subsections
(1) and (ii) above; provided, however, that, under no circumstances, shal such claims and causes
of action include (@) Litigation Trust Claims to be prosecuted by the Litigation Trugt, the Debtors
or Reorganized Debtors, as the case may be, and (b) any claims and causes of action waived and
released in accordance with the provisions of Sections 28.3 and 42.6 of the Plan; and, provided,
further, that, in the event that the Debtors and the Creditors Committee jointly determine not to
form the Specid Litigation Trust, the claims and causes of action referred to in dauses (i), (ii)
and (iii) above shall be deemed to be Assets of ENE, notwithstanding the inclusion of ENE and
other Debtors or their estates as a plaintiff in such litigation and with the execution and ddivery
of any additional documents or the entry of any order of the Bankruptcy Court or such other
court of competent jurisdiction.

1.263 Special Litigation Trust Interests: Inthe event the Specid Litigation Trust is
created, the twelve million (12,000,000) beneficid interestsin the Specid Litigation Trust
deemed didtributed ratably to holders of Allowed Claims pursuant to the terms and conditions of
Article XXIII of the Plan.

1.264 Standard Termination Order: The Bankruptcy Court order, dated January 30,
2004, authorizing the commencement of standard termination proceedings, the execution of
amendments to defined benefit penson plans and the funding and annuitization of benefits
thereunder.

1.265 Subordinated Claim: A Section 510 Enron Senior Notes Claim, a Section 510
Enron Subordinated Debenture Claim, a Section 510 Enron Preferred Equity Interest Claim, a
Section 510 Enron Common Equity Interest Claim, a Pendty Claim, an Enron TOPRS
Subordinated Guaranty Claim or an Other Subordinated Claim.
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1.266 TOPRS: The Trugt Originated Preferred Securities issued by each of ECT | and
ECT Il in connection with (8) the formation of EPF | and EPF 11, respectively, and (b) the Enron
TOPRS Debentures, the ENA Debentures and the ETS Debentures, anong other securities.

1.267 TOPRS Stipulation: That certain Stipulation and Order Regarding Issues By
and Among Enron Corp., Enron Transportation Services Company, Enron Preferred Funding
L.P., Enron Preferred Funding 11, L.P., Enron Capitd Trust |, Enron Capita Trust Il and
Nationa City Bank, as Indenture Trustee and Property Trustee, dated September 18, 2003, and
as so ordered by the Bankruptcy Court on October 2, 2003.

1.268 Trust Interests: Inthe event the Litigation Trust is created, Litigation Trust
Interests and, in the event the Specid Litigation Trust is created, Specid Litigation Trust
Interests.

1.269 Unsecured Claim: Any Claim againgt the Debtors, other than an Adminidrative
Expense Claim, a Secured Claim, a Priority Non-Tax Claim, a Priority Tax Clam, a
Subordinated Claim or a Convenience Claim.

1.270 Value: The Cashredized, a any time, from the disposition of or recovery with
respect to al or any portion of the Assets, provided, however, that, with respect to Prisma
Common Stock, CrossCountry Common Equity, Existing PGE Common Stock and PGE
Common Stock, asthe case may be, the “Vaue’ thereof as determined by the Bankruptcy Court
as of the Confirmation Date, as the same may be increased or reduced in accordance with the
provisions hereof; and, provided, further, thet, to the extent that dl of the Prisma Common Stock,
CrossCountry Common Equity, Existing PGE Common Stock or PGE Common Stock, asthe
case may be, is converted into Cash, one or more promissory notes, equity interests of the
purchaser thereof or such other form of consideration prior to the later to occur of (1) the
commencement of distributions with respect thereto and (2) the Effective Date, the “Vaue’ of
such amount redlized in Cash or the then-fair market vaue of the consideration received as
determined by the Bankruptcy Court; and, provided, further, that, to the extent that a portion, but
not al, of the Prisma Common Stock, CrossCountry Common Equity, Existing PGE Common
Stock or PGE Common Stock, as the case may be, is converted into Cash, one or more
promissory notes, equity interests of the purchaser thereof or such other form of consideration
prior to the later to occur of (1) the commencement of distributions with respect thereto and
(2) the Effective Date, the “Vaue’ of such Prisma Common Stock, CrossCountry Common
Equity, Existing PGE Common Stock or PGE Common Stock, as the case may be, shdl be equa
to the sum of (i) the Cash or then-fair market value of such consideration as determined by the
Bankruptcy Court redlized from such disposition plus (i) the product of (y) such consderation
redized per share upon such digposition of Prisma Common Stock, CrossCountry Common
Equity, Existing PGE Common Stock or PGE Common Stock, as the case may be, times (z) the
number of shares of Prisma Common Stock, CrassCountry Common Equity, Existing PGE
Common Stock or PGE Common Stock, respectively, remaining with the Debtors immediatey
following such disposition; and, provided, further, that, in the event that one or more Remaining
Asset Truds are created, “Vaue’ of the Remaining Assets contributed thereto shall be the value
determined as of the date of such contributionin accordance with the provisons of Section 25.5
of the Plan
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1.271 WD Management Agreement: That certain Management Agreement, dated as
of February 27, 2003, between Enron Wind LLC and Wind Development Trust.

1.272 WD Trust: The grantor trust created pursuant to the WD Trust Agreement.

1.273 WD Trust Agreement: That certain Wind Development Trust Agreement, dated
as of February 27, 2003, by and among Enron Wind Development LLC, Enron Wind Domestic
Holding LLC, Enron Wind LLC, Enron Renewable Energy Corp. and Cloyses Partners LLC, as
Managing Trustee.

1.274 WS Management Agreement: That certain Management Agreement, dated as of
February 27, 2003, between Enron Wind LLC and Wind Systems Trust.

1.275 WSTrust: The grantor trust crested pursuant to the WS Trust Agreement.

1.276 WS Trust Agreement: That certain Wind Systems Trust Agreement, dated as of
February 27, 2003, by and among Enron Wind Systems, LLC, Enron Wind Domestic Holding
LLC, Enron Wind LLC, Enron Renewable Energy Corp. and Cloyses PartnersLLC, as
Managing Trustee.

1.277 Wind: Enron Wind Corp., a Cdifornia corporation.

1.278 Wind Debtors: Wind, Enron Wind Systems, LLC, Enron Wind Constructors
LLC, Enron Wind Energy Systems LLC, Enron Wind Maintenance LLC, Enron Wind LLC,
Enron Wind Development LLC, ZWHC LLC, Zond Peacific, LLC, Zond Minnesota Construction
Company LLC, Enron Wind Storm Lake | LLC, Green Power Partners| LLC, Enron Wind
Storm Lake Il LLC, Enron Wind Lake Benton, LLC, Cabazon Power Partners LLC, Cabazon
Holdings LLC and Victory Garden Power Partners| LLC.

1.279 Wind Guaranty Claim: Any Unsecured Claim, other than an Intercompany
Claim, againg Wind arising from or relaing to an agreement by Wind to guarantee or otherwise
satisfy the obligations of another Debtor, including, without limitation, any Clam arisng from or
relating to rights of contribution or reimbursemen.

1.280 Wind Guaranty Digributive Assets: The Plan Currency to be made available to
holders of Allowed Wind Guaranty Claimsin an amount derived from the Digtribution Mode
equal to the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of (a) the
sum of the Wind Guaranty Clamsand (b) the product of (y) the Vaue of Wind's Assets minus
an amount equa to the sum of (1) one hundred percent (100%) of Wind's Adminidtrative
Expense Claims, Secured Claims, and Priority Claims plus (2) an amount equd to the product of
Wind's Convenience Claim Distribution Percentage times Wind' s Convenience Clamstimes (2)
afraction, the numerator of which is equa to the amount of the Wind Guaranty Claims and the
denominator of which isequd to the sum of Wind's (1) Generd Unsecured Claims, (2) Wind
Guaranty Clams and (3) Intercompany Claims plus, (B) the product of (i) thirty percent (30%)
times (i) the Vaue of al of the Debtors Assets, calculated asif the Debtors' chapter 11 estates
were subgtantively consolidated, minus an amount equa to the sum of (1) one hundred percent
(100%) of dl Debtors Adminigtrative Expense Claims, Secured Claims and Priority Clams,
caculated on a Consolidated Basis, plus (2) the sum of the products of each Debtor’s
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Convenience Clams timesiits respective Convenience Claim Digtribution Percentage times (iii) a
fraction, the numerator of which isequd to fifty percent (50%) times an amount equd to the sum
of the lesser of, cdculated on a Claim-by-Claim basis, (1) the amount of Wind Guaranty Claims
and (2) the corresponding primary Claim, calculated on a Consolidated Basis, and the
denominator of which isequd to the sum of the amount of (y) al Debtors Generd Unsecured
Claims, calculated on a Consolidated Bas's, and (2) fifty percent (50%) of dl Guaranty Claims;
provided, however, that, for purposes of caculating “Wind Guaranty Didtributive Assets’, such
cdculation shal not include the Assets of or the Generd Unsecured Claims againgt either of the
Portland Debtors.

1.281 Wind Guaranty Distributive Interests: The Litigation Trust Interests or the
Specid Litigation Trust Interests, as the case may be, to be made available to holders of Allowed
Wind Guaranty Clamsin an amount derived from the Digtribution Model equd to the quotient
of (I) the sum of (A) the product of (i) seventy percent (70%) times (ii) the lesser of (&) the sum
of the Wind Guaranty Claims and (b) the product of (y) the sum of the Vaue of Wind's Assets
and the Far Market Vdue of Wind's Litigation Trust Interests or Specid Litigation Trust
Interests, as the case may be, minus an amount equa to the sum of (1) one hundred percent
(100%) of Wind's Adminigrative Expense Claims, Secured Claims, and Priority Clams plus (2)
an amount equd to the product of Wind's Convenience Claim Distribution Percentage times
Wind's Convenience Clamstimes (z) a fraction, the numerator of which is equd to the amount
of the Wind Guaranty Claims and the denominator of which is equd to the sum of Wind's (1)
Genera Unsecured Claims, (2) Wind Guaranty Claims and (3) Intercompany Claims plus, (B)
the product of (i) thirty percent (30%) times (i) the sum of the Vdue of dl of the Debtors
Assets and the Fair Market Vaue of dl of the Debtors Litigation Trust Interests or Specia
Litigation Trust Interests, as the case may be, calculated asif the Debtors chapter 11 edtates
were substantively consolidated, minus an amount equa to the sum of (1) one hundred percent
(100%) of dl Debtors Adminidrative Expense Claims, Secured Claims and Priority Claims,
caculated on a Consolidated Basis, plus (2) the sum of the products of each Debtor’s
Convenience Clams times its respective Convenience Clam Didtribution Percentage times (iii) a
fraction, the numerator of which isequa to fifty percent (50%) times an amount equa to the sum
of the lesser of, caculated on a Claim-by-Claim basis, (1) the amount of Wind Guaranty Clams
and (2) the corresponding primary Claim, calculated on a Consolidated Basis, and the
denominator of which isegua to the sum of the amount of (y) al Debtors Genera Unsecured
Claims, caculated on a Consolidated Basis, and (2) fifty percent (50%) of dl Guaranty Clams,
minus (C) Wind Guaranty Digtributive Assats, divided by (11) the Fair Market Vaue of a
Litigation Trust Interest or a Specid Litigation Trust Interest, as the case may be; provided,
however, that, for purposes of caculaing “Wind Guaranty Didributive Interests’, such
cdculation shdl not include the Assets of or the Generd Unsecured Claims againg ether of the
Portland Debtors.

1.282 Wind Management Agreements: The WD Management Agreement and the WS
Management Agreement.

1.283 Wind Reserve Fund: Thefund in the amount of Twenty-Five Million Dallars
($25,000,000.00) created pursuant to the Wind Reserve Fund Order.
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1.284 Wind Reserve Fund Order: The order, dated June 23, 2003, of the Bankruptcy
Court gpproving the terms and conditions of a compromise and settlement with respect to issues
arisgng from or related to the sale of certain assats of Wind and its affiliates to Generd Electric
Company and its designee.

1.285 Wind Trudgs: The WD Trugst and the WS Trust.

1.286 Wind Trusts Assets: The assets subject to the respective Wind Trudts.

1.287 Other Definitions: Unlessthe context otherwise requires, any capitdized term
used and not defined herein or esewhere in the Plan that is defined in the Bankruptcy Code shdll
have the meaning assgned to that term in the Bankruptcy Code. Unless otherwise specified, (a)
al section, schedule or exhibit references in the Plan are to the respective section in, article of, or
schedule or exhibit to, the Plan, as the same may be amended, waived, or modified from time to
time and (b) dl referencesto dollars are to the lawful currency of the United States of America.
The words “herein,” “hereof,” *hereto,” *hereunder,” and other words of smilar import refer to
the Plan as awhole and not to any particular section, subsection, or clause contained in the Plan.
The rules of congtruction contained in section 102 of the Bankruptcy Code shdl apply to the
congtruction of the Plan. In computing any period of time prescribed or dlowed by the Plan,
unless otherwise expresdy provided, the provisions of Bankruptcy Rule 9006(a) shal apply.

ARTICLE I

COMPROMISE AND SETTLEMENT OF DISPUTES, SUBSTANTIVE
CONSOLIDATION; ASSUMPTION OF OBLIGATIONSUNDER THE PLAN

21  Compromise and Settlement: The Plan incorporates a proposed compromise
and settlement of certain issues disputed by the Proponents, the Creditors Committee, the ENA
Examiner and other partiesin interest. These issues include whether the estates of each of the
Debtors should be treated separately for purposes of making payments to Creditors, whether and
to what extent proceeds from the liquidation of assets, including claims and causes of action, or
from the Sale Transactions should be alocated among the Debtors based upon their respective
clams of ownership to such assets, and the amount, alowance and priority of certain
Intercompany Claims. The provisons of the Plan relating to substantive consolidation of the
Debtors, the treatment of Intercompany Claims, and the treatment of each Class of Claims under
the Plan reflect this compromise and settlement, which, upon the Effective Date, shdl be binding
upon the Debtors, dl Creditors, and al Entities recelving any payments or other distributions
under the Plan. Without limiting the foregoing, the Plan and the definitions of “Didtributive
Assats’, “Enron Guaranty Digtributive Assets’, “Wind Guaranty Digtributive Assets’, “ACH
Guaranty Didributive Assts’, “ENA Guaranty Didributive Assets’, “EPC Guaranty
Didributive Assats’, “Intercompany Didtributive Assets’ and corresponding provisons with
respect to the calculation and distribution of “Trust Interests’ set forth in Article | hereof
incorporate the following sdient provisons of such compromise and settlement:

@ Substantive Consolidationt The Plan Currency and, if gpplicable, the
Trust Interests to be distributed to each holder of an Allowed General Unsecured Claim against
each Debtor, other than the Portland Debtors, shall equa the sum of (i) seventy percent (70%) of
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the distribution such holder would receive if the Debtors, other than the Portland Debtors, were
not substantively consolidated and (i) thirty percent (30%) of the distribution such holder would
recaiveif dl of the Debtors estates, other than the estates of the Portland Debtors, were
subgtantively consolidated, but, notwithstanding such substantive consolidation, one-hdf of
Allowed Guaranty Claims were included in such caculation.

(b) Related Issues. The compromise and settlement of the substantive
consolidationissue st forth in the Plan encompasses a globa settlement of numerous issues
related to or impacted by substantive consolidation, including, without limitation,
Characterization of Intercompany Claims, trestment of Guaranty Claims, transactions involving
certain of the Debtors' structured-finance transactions and ownership of certain clams and
causes of action.

) Intercompany Claims: The Plan Currency and, if gpplicable, Trust
Interests to be dlocated to each holder of an Intercompany Claim againgt
another Debtor shall equa seventy percent (70%) of the distribution such
holder would receive if the Debtors were not substantively consolidated.

(i)  Guaranty Clams: The Plan Currency and, if applicable, Trust
Interests to be distributed to each holder of an Allowed Guaranty Claim
shdl equd the sum of (i) seventy percent (70%) of the distribution such
holder would receive if the Debtors, other than the Portland Debtors, were
not substantively consolidated and (i) thirty percent (30%) of the
distribution such holder would receiveif dl of the Debtors edtetes, other
than the estates of the Portland Debtors, were substantively consolidated,
but, notwithstanding such substantive consolidation, one-hdf of Allowed
Guaranty Claims were included in such caculation.

@ii)  Ownership of Certain Assets. For purposes of caculating the
Didtributive Assets of ENE and ENA, the Debtors shdl take, or cause to
be taken, such action asis appropriate to reflect that: (a) ENA’s Assets
shdl incdlude ENE' s preferred stock interests in Enron Canada Corp.,
elther through a capital contribution or otherwise; (b) the preferred stock
interests in Enron Canada Corp. held by Enron Canada Power Corp. and
the preferred stock interestsin Enron Canada Power Corp. held by Enron
Canada Corp. shall be deemed cancelled or otherwise returned to their
respective issuers, provided, however, thet, if such cancellation or return
leaves Enron Canada Power Corp. with insufficient funds to satisfy third-
party obligations, Enron Caneda Corp. shal contribute such moniesto
Enron Canada Power Corp. as are necessary as to satisfy such third- party
obligations, (C) to the extent that proceeds are received in connection with
the sale or contribution of Papiers Stadacona Ltée., ENE and ENA Assets
shdl each include fifty percent (50%) of the proceeds thereof, net of the
payment of third-party obligations; and (d) to the extent that proceeds are
received in connection with the sale or contribution of Bridgdine

Holdings, L.P., ENA’s Assets shdl include al the proceeds thereof, net of
the payment of third- party obligations.
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(iv)  Ownership of Certain Litigation Clams: The Litigation Trugt
Clams and the Specid Litigation Trust Claims, whether or not the
Litigation Trust or the Specid Litigation Trust, as the case may be, is
created, shall be deemed to be owned by ENE and its Creditors. Inthe
event the Litigation Trust or the Specid Litigation Trugt, as the case may
be, is crested, Litigation Trust Interests and Specid Litigation Trust
Interests shall be digtributed to holders of Allowed Claims, asif such
Litigation Trust Clams and Specid Litigation Trust Clams were owned

by ENE, in accordance with the Distribution Mode and Articles XXI1 and
XXI11 of the Plan.

(© Plan Currency: By virtue of and integrd to the compromise and
settlement of the issues set forth in the Plan, except as provided in Sections 7.3 and 7.8 hereof
with respect to ENA and certain of its subsidiaries and the holders of TOPRS, respectively, each
holder of an Allowed Unsecured Claim againgt each Debtor, other than the Portland Debtors,
shdl receive the same Plan Currency regardless of the asset composition of such Debtor’s etate
on or subsequent to the Effective Date. Such mixture of Plan Currency shdl bear direct
relationship to the amount of Creditor Cash available for distribution and the vaue of the
respective Plan Securities, as reca culated in accordance with the provisions of Section 32.1(d) of
the Plan.

(d) Inter- Debtor Waivers. By virtue of and integra to the compromise and
settlement of the issues set forth in the Plan, on the Effective Date, (i) each Debtor, other than the
Portland Debtors, shdl waive any defense, including, without limitation, defenses arising under
sections 502(d) and 553(a) of the Bankruptcy Code, to Intercompany Claims asserted by another
Debtor and such Clams shall be deemed to be Allowed Claims, provided, however, that such
walver and dlowance shdl not inhibit the assertion of any defensein the MegaClam Litigation,
the Montgomery County Litigation and any other litigation commenced by the Debtors, the
Debtors in Possession, the Reorganized Debtors, or on their behalf in accordance with sections
509, 544, 547, 548, 550, 551, 553, 555, 556, 559 and 560 of the Bankruptcy Code or Article
XXVIII of the Plan, (ii) Intercompany Claims between Debtors shal be deemed to be mutua
camsarisgng prior to the Initid Petition Date for purposes of setoff, (iii) each of the Debtors and
Debtors in Possession, other than the Portland Debtors, shdl waive its right to receive
digtributions on any claims and causes of action such Debtor and Debtor in Possesson may have
againgt another Debtor and Debtor in Possession, other than the Portland Debtors, arisng in
accordance with sections 509, 544, 547, 548, 553, 555, 556, 559 and 560 of the Bankruptcy
Code, without waiving or rleasing any clams and causes of action againgt non-Debtor parties
and (iv) except as provided in subsection (i) hereof, each Debtor and Debtor in Possession, other
than the Portland Debtors, shdl waive and forever release any right, claim or cause of action
which has been or could have been asserted by such Debtor or Debtor in Possession against any
other Debtor and Debtor in Possession, other than the Portland Debtors, including pursuant to
principles of substantive consolidation, piercing the corporate veil, dter ego, domination,
congructive trust and smilar principles of state or federa creditors' rights laws.

(e Governance: By virtue of and integrd to the compromise and settlement
of the issues set forth in the Plan, the post- Effective Date role for the ENA Examiner, the
Creditors Committee and the boards of the respective Entities contemplated pursuant to the Plan
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represent the interests of Creditor congtituencies and provide protections to safeguard the
interests of such congtituencies.

2.2 Non-Substantive Consolidation: On the Effective Date, the Debtors estates
shall not be deemed to be substantively consolidated for purposes of the Plan; provided,
however, that, as part of the compromise and settlement embodied in the Plan, holders of
Allowed Claims and Allowed Equity Interests shdl receive a portion of their distributions based
upon the hypothetica pooling of the assets and liabilities of the Debtors, other than the Portland
Debtors. Any Claims against one or more of the Debtors based upon a guaranty, indemnity, co-
sgnature, surety or otherwise, of Claims againgt another Debtor shal be trested as separate and
diginct Clams againg the estate of the respective Debtors and shall be entitled to distributions
under the Plan in accordance with the provisions hereof.

2.3  Allocation of Expenses: On or prior to the Bdlot Date, the Debtors shdl file,
after consultation with the Creditors Committee and the ENA Examiner, amation with the
Bankruptcy Court and, in connection with the entry of the Confirmation Order, the Bankruptcy
Court shall enter an order with respect to the allocation of overhead and expenses among the
Debtors and the Reorganized Debtors, as the case may be. Without limiting the foregoing, such
dlocation shal (i) redllocate overhead and expenses to the extent that the Assets of a Debtor are
insufficient to satisfy the adminigrative professond fees and the alocable overhead of such
Debtor and (ii) be predicated upon the tasks to be performed by the Debtors and the Reorganized
Debtors, asthe case may be, from and after the Confirmation Date, including, without limitation,
the number of employees required to discharge such duties and obligations. Except as provided
therein, dl other provisions of the Bankruptcy Court’s orders, dated February 25, 2002,
November 21, 2002 and November 25, 2002, with respect to the allocation of overhead and
expensss shdl remain in full force and effect.

24  Wind Reserve Fund: Pursuant to the Wind Reserve Fund Order and for
purposes of caculating distributions pursuant to the Plan, including, without limitation, the
amount and vaue of Didributive Assets, Enron Guaranty Didributive Assets, I ntercompany
Digributive Assets and Wind Guaranty Digtributive Assets, the Wind Reserve Fund shdl not be
included in the Assts of any of the Debtors, including Wind.

ARTICLE Il

PROVISIONS FOR PAYMENT OF
ADMINISTRATIVE EXPENSE CLAIMS PRIORITY
TAX CLAIMSAND DEBTOR IN POSSESSION FINANCING

3.1 Adminigrative Expense Claims: On the later to occur of (a) the Effective Date
and (b) the date on which an Adminigtrative Expense Claim shal become an Allowed Claim, the
Reorganized Debtors shdl (i) pay to each holder of an Allowed Adminidrative Expense Clam,
in Cash, the full amount of such Allowed Adminidrative Expense Clam, or (i) satisfy and
discharge such Allowed Adminigrative Expense Claim in accordance with such other terms no
more favorable to the clamant than as may be agreed upon by and between the holder thereof
and the Debtors or the Reorganized Debtors, as the case may be; provided, however, that
Allowed Adminigrative Expense Clams representing lidbilities incurred by the Debtorsin

NY 2:11407072\02\%5PC02!.DOC\43889.0003 46



Possession during the Chapter 11 Cases shall be paid by the Reorganized Debtor Plan
Adminigrator in accordance with the terms and conditions of the particular transaction and any
agreements relating thereto.

3.2  Professonal Compensation and Reimbursement Claims: All Entities awvarded
compensation or reimbursement of expenses by the Bankruptcy Court in accordance with
sections 328, 330 or 331 of the Bankruptcy Code or entitled to the priorities established pursuant
to section 503(b)(2), 503(b)(3), 503(b)(4) or 503(b)(5) of the Bankruptcy Code, shall be paid in
full, in Cash, the amounts dlowed by the Bankruptcy Court (a) on or as soon as reasonably
practicable following the later to occur of (i) the Effective Date and (ii) the date upon which the
Bankruptcy Court order dlowing such Claim becomes aFind Order or (b) upon such other
terms no more favorable to the Claimant than as may be mutually agreed upon between such
holder of an Allowed Adminigirative Expense Claim and the Debtors or the Reorganized
Debtors, as the case may be.

3.3  Payment of Priority Tax Claims: Each holder of an Allowed Priority Tax
Clam shdl be entitled to recaive digtributions in an amount equd to the full amount of such
Allowed Priority Tax Clam. At the option and discretion of the Debtors, with the consent of the
Creditors Committee, which option shal be exercised, in writing, on or prior to the
commencement of the Confirmation Hearing, such payment shdl be made (a) in full, in Cash, on
the Effective Date, (b) in accordance with section 1129(a)(9)(C) of the Bankruptcy Code, in full,
in Cash, in equd quarterly ingdlments, commencing on the first (1st) Business Day following
the Effective Date and ending on the sixth (6th) anniversary of assessment of such Allowed
Priority Tax Claim, together with interest accrued thereon at arate to be determined by the
Bankruptcy Court and set forth in the Confirmation Order, or (¢) by mutud agreement of the
holder of such Allowed Priority Tax Claim and the Debtors, subject to the consent of the
Creditors Committee.

34  Debtor in Possesson Financing: On the Effective Date, (a) dl outstanding DIP
Obligations, as defined in the DIP Orders, shdl be paid and satisfied, in full, by the Debtors, (b)
al letters of credit outstanding and al commitments under the DIP Credit Agreement, as defined
in the DIP Orders, will terminate, (c) the Debtors will provide the beneficiaries of such |etters of
credit with the consent of the Creditors Committee and, unless approved by a Fina Order, on
terms and conditions no less favorable to any of the Debtors or Reorganized Debtors than as
provided in the DIP Orders (1) replacement letters of credit, (2) cash collateral or (3) such other
terms as may be mutually agreed upon between the holder of any letter of credit issued and then
outstanding in accordance with the DIP Orders and the Debtors and (d) al monies posted by the
Debtors to the lenders in accordance with the DIP Orders and the agreements and instruments
executed in connection therewith shal be released to the gpplicable Reorganized Debtors for
distribution in accordance with the terms and provisons of the Plan. Nothing in this Plan or in
the Confirmation Order, whether under section 1141 of the Bankruptcy Code or otherwise, shdll
discharge any remaining DIP Obligations.
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4.1
4.2

4.3

4.4
4.5
4.6
4.7
4.8
4.9
4.10
411
4.12
4.13
4.14
4.15

4.16

ARTICLE IV

CLASSIFICATION OF CLAIMSAND EQUITY INTERESTS

Claims and Equity Interests are classified asfollows:

Class 1
Class 2

Classes 3 through 182

Class 183
Class 184
Class 185
Class 186
Class 187
Class 188
Class 189
Class 190
Classes 191 through 375
Classes 376 through 382
Class 383
Class 384

Class 385

Priority Non-Tax Clams
Secured Clams

Genera Unsecured Claims (Other than Enron
Subordinated Debenture Claims and Enron TOPRS
Debenture Clams)

Enron Subordinated Debenture Claims
Enron TOPRS Debenture Claims
Enron Guaranty Clams

Wind Guaranty Clams

ENA Guaranty Clams

ACFI Guaranty Clams

EPC Guaranty Clams
Intercompany Claims
Convenience Clams
Subordinated Clams

Enron Preferred Equity Interests
Enron Common Equity Interests

Other Equity Interests

Annexed as Exhibits“I”, “J" and “K” are schedules setting forth the classes of Generd
Unsecured Claims, Convenience Claims and Subordinated Claims, respectively, for each of the
individual Debtors.
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ARTICLE V

PROVISION FOR TREATM ENT OF
PRIORITY NON-TAX CLAIMS (CLASS1)

51  Payment of Allowed Priority Non-Tax Claims: Unless atherwise mutualy
agreed upon by the holder of an Allowed Priority Non-Tax Claim and the Reorganized Debtors,
each holder of an Allowed Priority Non Tax Clam shdl receive in full satisfaction, settlement,
release, and discharge of, and in exchange for such Allowed Priority Non-Tax Clam, Cashinan
amount equa to such Allowed Priority Non-Tax Claim on the later of the Effective Date and the
date such Allowed Priority Non-Tax Claim becomes an Allowed Priority Non-Tax Claim, or as
soon theregfter asis practicable.

ARTICLE VI

PROVISION FOR TREATMENT OF
SECURED CLAIMS (CLASS?2)

6.1 Treatment of Secured Claims: On the Effective Date, each holder of an
Allowed Secured Claim shdl receive in full satisfaction, settlement, release, and discharge of,
and in exchange for such Allowed Secured Claim one of the following digtributions: () the
payment of such holder’s Allowed Secured Claim in full, in Cash; (b) the sde or disposition
proceeds of the property securing any Allowed Secured Claim to the extent of the vaue of their
respective interests in such property; (c) the surrender to the holder or holders of any Allowed
Secured Claim of the property securing such Claim; or (d) such other distributions as shdl be
necessary to satisfy the requirements of chapter 11 of the Bankruptcy Code. The manner and
treatment of each Secured Claim shadl be determined by the Debtors, subject to the consent of
the Creditors Committee and transmitted, in writing, to holder of a Secured Claim on or prior to
the commencement of the Confirmation Hearing.

ARTICLE VII

PROVISION FOR TREATM ENT OF
GENERAL UNSECURED CLAIMS (CLASSES 3-182)

7.1  Treatment of General Unsecured Claims Other than Those Against the
Portland Debtor s (Classes 3 through 180): Commencing on the Effective Date and subject to
the provisonsof Sections 7.3, 7.4, 7.5 and 7.8 hereof, each holder of an Allowed General
Unsecured Claim againgt a Debtor, other than a Portland Debtor, shall be entitled to receive on
account of such Allowed Generd Unsecured Claim distributions in an aggregeate amount equd to
such holder’s Pro Rata Share of (i) the Didtributive Assets and Distributive Interests attributable
to such Debtor and (ii) such amounts of Cash or Didributive Interests as may be dlocated to a
holder of an Allowed General Unsecured Claim againgt such Debtor in accordance with the
provisons of Section 10.1 of the Plan; provided, however, that, notwithstanding the foregoing,
for purposes of making distributions to a holder of an Allowed Joint Ligbility Clam againgt
more than one Debtor, such holder’s Pro Rata Share of Didtributive Assets and Digtributive
Interests shdl include the amounts caculated pursuant to sub-clause (B) of Sections 1.89 and
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1.90 of the Plan, respectively, with respect to only one Debtor; and, provided, further, that,
notwithstanding the foregoing, the contractua subordination rights, if any, of holders of “Senior
Indebtedness’ or any similar term under the Enron MIPS Agreements shall be preserved and
enforced hereunder pursuant to section 510(a) of the Bankruptcy Code and, in the event such
rights are determined to be enforceable, any such distributions shall be distributed to holders of
Allowed Claims that condtitute “ Senior Indebtedness’, asidentified on Exhibit “L” hereto, until
such time as such holder’ s Claims have been satisfied in accordance with the terms and
provisons of the Enron MIPS Agreements.

7.2  Treatment of General Unsecured Claims Againgt the Portland Debtors
(Classes 181 and 182): Commencing on the Effective Date and subject to the provisons of
Section 7.4 hereof, each holder of an Allowed Generd Unsecured Claim againg ether of the
Portland Debtors shdl be entitled to receive on account of such Allowed Genera Unsecured
Claim distributions in an aggregate amount equa to such holders Pro Rata Share of the Portland
Creditor Cash.

7.3  Election to Receive Additional Cash Distributionsin Lieu of Partial Plan
Securities: Notwithstanding the provisons of Section 7.1 of the Plan, any holder of an Allowed
Generd Unsecured Claim againgt Enron North America Corp., Enron Power Marketing, Inc.,
Enron Gas Liquids, Inc., Enron Globa Markets LLC, Enron Industria Markets LLC, Enron
Naturad Gas Marketing Corp., ENA Upstream Company LLC, Enron Capital & Trade Resources
International Corp. and Enron Reserve Acquisition Corp. may dect to receive such holder’s Pro
Rata Share of One Hundred Twenty-Five Million Dallars ($125,000,000.00) in lieu of dl or a
portion of the Plan Securities to which such holder is otherwise entitled to receive pursuant to the
Fan. In the event that any such holder elects to receive such additional Cash digtribution, (8)
such holder’ s digtribution of Plan Securities shal be reduced on a dollar-for-dollar basis and (b)
digtributions of Plan Securities to be made to holders of Allowed General Unsecured Claims
againgt ENE shall be increased on a dollar-for-dollar basis. Such dection must be made on the
Bdlot and be received by the Debtors on or prior to the Balot Date. Any election made after the
Bdlot Date shdl not be binding upon the Debtors unlessthe Ballot Date is expresdy waived, in
writing, by the Debtors; provided, however, that, under no circumstances, may such waiver by
the Debtors occur on or after the Effective Date.

7.4  Allowed Claims of Fifty Thousand Dollarsor More/Election to be Treated as
a Convenience Claim: Notwithstanding the provisons of Sections 7.1 and 7.3 of the Plan, any
holder of an Allowed General Unsecured Claim, other than (i) an Enron Senior Notes Claim, (ii)
an Enron Subordinated Debenture Claim, (iii) an ETS Debenture Claim, (iv) an ENA Debenture
Clam and (v) any other Generd Unsecured Claim that is a component of alarger Generd
Unsecured Claim, portions of which may be held by such or any other holder whose Allowed
Generd Unsecured Claim, is more than Fifty Thousand Dallars ($50,000.00), and who éectsto
reduce the amount of such Allowed Claim to Fifty Thousand Dollars ($50,000.00), shdl, at such
holder’ s option, be entitled to receive, based on such Allowed Claim as so reduced, distributions
pursuant to Article XVI hereof. Such dection must be made on the Ballot and be received by the
Debtors on or prior to the Balot Date. Any dection made after the Bdlot Date shall not be
binding upon the Debtors unless the Ballot Date is expresdy waived, in writing, by the Debtors,
provided, however, that, under no circumstances, may such waiver by the Debtors occur on or
after the Effective Date.
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7.5 Limitation on Recovery: Notwithganding anything contained herein to the
contrary, including, without limitation, the distributions to be made to a holder of an Allowed
Generd Unsecured Claim in accordance with this Article VI, in the event that the sum of the
digtributions of Plan Currency and Trust Interests in accordance with this Article VIl are equa to
or in excess of one hundred percent (100%) of such holder’s Allowed Genera Unsecured Claim,
then, the Plan Currency and Trust Interests remaining to be digtributed to such holder in excess
of such one hundred percent (100%) shal be deemed redistributed to holders of Allowed Claims
and Allowed Equity Interests or the Disbursng Agent for and on behdf of holders of Disputed
Claims and Disputed Equity Interests and accordingly shdl be distributed in accordance with the
provisons of the documents, insruments and agreements governing such Claims and Equity
Interests, including, without limitation, the contractua subordination provisions set forth therein,
and the Bankruptcy Code.

7.6  Severance Settlement Fund L itigation Payments: In accordancewith
Severance Settlement Order and the Severance Settlement Fund Trust Agreement, Severance
Settlement Fund Proceeds shdl be paid to the Settling Former Employeesin full and find
satifaction of al Claims deemed released in accordance with the Severance Settlement Order.

77 Termination of Wind Trusts/Election of Wind Creditorsto Receive
Additional Cash Digtributionsin Partial Plan Securities:

@ Termination From and after the Confirmation Date, the Managing
Trustee, as defined in the WD Trust Agreement and the WS Trust Agreement, and the Manager,
as defined in the WD Management Agreement and the WS Management Agreement, shall
continue to operate the Wind Trusts and liquidate the Wind Trusts Assets in accordance with the
terms and provisions st forth therein and &l documents related thereto. Upon liquidation of the
Wind Trusts Assets, (&) the net proceeds thereof shall be delivered to the Debtors or the
Reorganized Debtors, as the case may be, for distribution to holders of Allowed Genera
Unsecured Claimsin accordance with the provisons of this Article VII; provided, however, that,
under no circumstances, shal an Electric Utility, as defined in the WD Trust Agreement and the
WS Trugt Agreement, receive Cash proceeds from any of the Wind Trusts Assetsand, in lieu
thereof, the Disburang Agent shall include in the digtributions to be made to a holder of an
Allowed General Unsecured Claim that is an Electric Utility Cash from other sources of Creditor
Cash, on adallar-for-dollar basis, and (b) upon ddlivery of al such proceeds to the Debtors or
the Reorganized Debtors, as the case may be, and compliance with al requirements, including,
without limitation, the filing of gppropriate tax returns, (i) the Wind Trusts shal be terminated
and (i) al partiesto the Wind Trusts, the Wind Trust Agreements and the Wind Management
Agreements shdl be relieved of any and dl obligations hereunder and thereunder.

(b) Election Notwithstanding the provisons of Section 7.1 of the Plan, each
holder of (i) an Allowed General Unsecured Claim againgt a Wind Debtor or (i) an Allowed
Wind Guaranty Claim that accepts the Plan may elect to receive additiond distributions of Cash
in lieu of digtributions of CrossCountry Common Equity, PGE Common Stock and Prisma
Common Stock to which such holder is entitled to receive. To the extent eected, ENE shdl be
deemed to have purchased the shares of CrossCountry Common Equity, PGE Common Stock
and Prisma Common Stock otherwise distributed at a price equd to the per share vaue
determined by the Bankruptcy Court at the Confirmation Hearing. Such election must be made

NY 2:11407072\02\%5PC02!.DOC\43889.0003 51



on the Ballot and be received by the Debtors on or prior to the Balot Date. Any eection made
after the Bdlot Date shdl not be binding upon the Debtors unless the Bdlot Date is expressy
waived, inwriting, by the Debtors; provided, however, thet, under no circumstances, may such
waiver by the Debtor occur on or after the Effective Date.

7.8 Election of TOPRS Holdersto Recelve Additional Cash Digtributionsin Lieu

of Partial Plan Securities: Notwithstanding the provisions of Section 7.1 of the Plan, pursuant
to the compromise and settlement set forth herein and in the TOPRS Stipulation, each holder of
TOPRS may elect to receive additiond digtributions of Cashin lieu of digtributions of
CrossCountry Common Equity, PGE Common Stock and Prisma Common Stock to which such
holder is entitled to receive derivatively on account of the Allowed ETS Debenture Clams held
by EPF | and EPF Il. To the extent elected, ENE shall be deemed to have purchased from EPF |
and EPF |1 the shares of CrossCountry Common Equity, PGE Common Stock and Prisma
Common Stock otherwise distributed at a price equa to the per share vaue determined by the
Bankruptcy Court at the Confirmation Hearing. Such dection must be made on the Bdlot
tendered by the ETS Indenture Trustee with respect to the ETS Debenture Claims and be
received by the Debtors on or prior to the Ballot Date; provided, however, that, in the event that
the holders of Allowed ETS Debenture Claims do not vote to accept the Plan such that, if the
ETS Debenture Claims were deemed to be a separate Class of Claims, such Classwould be
deemed to have regjected the Plan in accordance with the provisions of section 1126 of the
Bankruptcy Code, any such eection shall be deemed null and void and the provisions of this
Section 7.8 shal have no force or effect. Any eection made after the Balot Date shal not be
binding upon the Debtors unless the Ballot Date is expresdy waived, in writing, by the Debtors,
provided, however, that, under no circumstances, may such waiver by the Debtors occur on or
after the Effective Date.

7.9  Dabhol Debtors Removal: Pursuant to the Bankruptcy Court’s order, dated
April 8, 2004, and the notice, dated May 17, 2004 in connection therewith, (a) amgority of the
equity interests of Enron Mauritius Company, Enron India Holdings Ltd. and Offshore Power
Production C.V. were sold, (b) such entities were, among other things, removed as Debtors and
Proponents of the Plan and (c) Classes 58, 59 and 60 of the Plan have been rendered inoperative.

ARTICLE VIII

PROVISION FOR TREATM ENT OF
ENRON SUBORDINATED DEBENTURE CLAIMS (CLASS 183)

8.1  Treatment of Allowed Enron Subordinated Debenture Claims (Class 183):
Commencing on the Effective Date, each holder of an Allowed Enron Subordinated Debenture
Claim shdl be entitled to receive on account of such Allowed Enron Subordinated Debenture
Claim digributions in an aggregate amount equa to such holder’ s Pro Rata Share of the
Digtributive Assets and Digtributive Interests attributable to ENE; provided, however, that,
notwithstanding the foregoing, the contractua subordination rights, if any, of holders of “Senior
Indebtedness’ or any smilar term under the Enron Subordinated Indentures shal be preserved
and enforced hereunder pursuant to section 510(a) of the Bankruptcy Code and, in the event such
rights are determined to be enforceable, any such distributions shall be distributed to holders of
Allowed Claims that condtitute “ Senior Indebtedness’, asidentified on Exhibit “L” hereto, until
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such time as such holder’ s Claims have been satisfied in accordance with the terms and
provisions of the Enron Subordinated Indentures.

8.2  Contingent Didribution/Limitation on Recovery: Notwithstanding anything
contained herein to the contrary, in the event that (a) distributions of Plan Currency and Trust
Interests are deemed redistributed to a holder of an Allowed Enron Subordinated Debenture
Claim in accordance with the provisions of Section 7.5 hereof and (b) the sum of the
digributions of Plan Currency and Trust Interests to be distributed to a holder of an Allowed
Enron Subordinated Debenture Claim are equa to or in excess of one hundred percent (100%) of
such holder’ s Allowed Enron Subordinated Debenture Claim, then, the Plan Currency and Trust
I nterests remaining to be digtributed to such holder in excess of such one hundred percent
(100%) shdl be deemed redistributed to holders of Allowed Claims and Equity Interests or the
Disburang Agent for and on behdf of holders of Disputed Claims and Disputed Equity Interest
and accordingly shal be digtributed in accordance with the provisions of the documents,
indruments and agreements governing such Claims and Equity Interests, including, without
limitation, the contractua subordination provisons set forth therein, and the Bankruptcy Code.

ARTICLE IX

PROVISION FOR TREATM ENT OF
ENRON TOPRS DEBENTURE CLAIMS (CLASS 184)

9.1  Treatment of Allowed Enron TOPRS Debenture Claims (Class 184):
Commencing on the Effective Date, each holder of an Allowed Enron TOPRS Debenture Claim
shal be entitled to receive on account of such Allowed Enron TOPRS Debenture Claim
digtributions in an aggregate amount equd to such holder’ s Pro Rata Share of the Digtributive
Assets and Didributive Interests attributable to ENE; provided, however, thet, notwithstanding
the foregoing, the contractua subordination rights, if any, of holders of “ Senior Indebtedness’ or
any amilar term under the Enron TOPRS Indentures shall be preserved and enforced hereunder
pursuant to section 510(a) of the Bankruptcy Code and, in the event such rights are determined to
be enforceable, any such distributions shdl be distributed, subject to Bankruptcy Rule 3021 and
subject to the lien or priority rights of the Enron TOPRS Indenture Trustee, to holders of
Allowed Clams that condtitute “ Senior Indebtedness’, as identified on Exhibit “L” hereto, in the
manner and to the extent set forth in the Enron TOPRS Indentures until such time as such
holder’ s Claims have been satisfied in accordance with the terms and provisions of the Enron
TOPRS Indentures.

9.2  Contingent Digtribution/Limitation on Recovery: Notwithstanding anything
contained herein to the contrary, in the event that (&) distributions of Plan Currency and Trust
Interests are deemed redistributed to a holder of an Allowed Enron TOPRS Debenture Claim in
accordance with the provisons of Section 7.5 hereof and (b) the sum of the ditributions of Plan
Currency and Trust Interests are equa to or in excess of one hundred percent (100%) of such
holder’ s Allowed Enron TOPRS Debenture Claim, then, the Plan Currency and Trust Interests
remaining to be distributed to such holder in excess of such one hundred percent (100%) shal be
deemed redistributed to holders of Allowed Claims and Equity Interests or the Disburang Agent
for and on behdf of holders of Digputed Claims and Disputed Equity Interest and accordingly
shdl be digtributed in accordance with the provisions of the documents, instruments and
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agreements governing such Claims and Equity Interests, including, without limitation, the
contractua subordination provisons set forth therein, and the Bankruptcy Code.

ARTICLE X

PROVISIONS FOR TREATMENT OF
ENRON GUARANTY CLAIMS (CLASS 185)

10.1 Treatment of Enron Guaranty Claims (Class 185): Commencing on the
Effective Date and subject to the provisons of Section 10.2 hereof, each holder of an Allowed
Enron Guaranty Claim shal be entitled to receive on account of such Allowed Enron Guaranty
Claim digtributions in an aggregate amount equa to such holder’ s Pro Rata Share of the Enron
Guaranty Didributive Assets and the Enron Guaranty Didtributive Interests, provided, however,
that, to the extent that a holder of an Allowed Enron Guaranty Claim shdl be entitled to receive a
distribution on account of arecovery with respect to a Litigation Trust Claim or a Specid
Litigation Claim, as the case may be, such digtribution shdl be alocated (i) eighty percent (80%)
to the holder of such Allowed Enron Guaranty Claim and (ii) twenty percent (20%) to the
holders of Allowed General Unsecured Claims againgt the primary obligor relating to such
Allowed Enron Guaranty Claims; and, provided, further, that, for purposes of calcuation and
digtribution of such twenty percent (20%) dlocation, any holder of an Allowed Generd
Unsecured Claim againgt such primary obligor to the extent such holder holds an Allowed Enron
Guaranty Claim corresponding to such Allowed Generd Unsecured Claim shal be excluded;
and, provided, further, that, under no circumstances, shall a holder of an Allowed Enron
Guaranty Claim receive aggregate distributions in accordance with the provisons of Articles VI
and X of the Plan in excess of one hundred percent (100%) of such holder’ s corresponding
Allowed Genera Unsecured Claim; and, provided, further, that, notwithstanding the foregoing,
the contractua subordination rights, if any, of holders of * Senior Indebtedness’ or any smilar
term under the Enron MIPS Agreements and the guarantee agreements executed in connection
therewith shal be preserved and enforced hereunder pursuant to section 510(a) of the
Bankruptcy Code and, in the event such rights are determined to be enforceable, any such
digributions shal be distributed to holders of Allowed Claims that congtitute “ Senior
Indebtedness’, asidentified on Exhibit “L” hereto, until such time as such holder’s Claims have
been satisfied in accordance with the terms and provisions of the Enron MIPS Agreemerts and
such related agreements.

10.2 Allowed Claims of Fifty Thousand Dollars or More/Election to be Treated as
a Convenience Claim: Notwithgtanding the provisons of Section 10.1 of the Plan, any holder
of an Allowed Enron Guaranty Claim whose Allowed Enron Guaranty Claim is more than Fifty
Thousand Dallars ($50,000.00), and who elects to reduce the amount of such Allowed Claim to
Fifty Thousand Dallars ($50,000.00), shall, a such holder’s option, be entitled to receive, based
on such Allowed Claim as so reduced, distributions pursuant to Article XV 1 hereof; provided,
however, that, under no circumstances, shal aholder of an Allowed Enron Guaranty Claim
receive aggregate distributions in accordance with the provisons of Articles VIl and X of the
Pan in excess of one hundred percent (100%) of such holder’s corresponding Allowed Genera
Unsecured Claim. Such eection must be made on the Balot and be received by the Debtors on
or prior to the Balot Date. Any dection made after the Balot Date shal not be binding upon the
Debtors unless the Ballot Date is expresdy waived, in writing, by the Debtors; provided,
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however, that, under no circumstances, may such waiver by the Debtors occur on or after the
Effective Date.

ARTICLE XI

PROVISIONS FOR TREATMENT OF
WIND GUARANTY CLAIMS (CLASS 186)

11.1  Treatment of Wind Guaranty Claims (Class 186) : Commencing onthe
Effective Date and subject to the provisons of Section 11.2 hereof, each holder of an Allowed
Wind Guaranty Claim shal be entitled to receive on account of such Allowed Wind Guaranty
Claim digtributions in an aggregate amount equd to such holder’s Pro Rata Share of the Wind
Guaranty Didributive Assets and the Wind Guaranty Didtributive Interests; provided, however,
that, under no circumstances, shal aholder of an Allowed Wind Guaranty Claim receive
aggregate didributions in accordance with the provisons of Articles VIl and X1 of the Planin
excess of one hundred percent (100%) of such holder’ s corresponding Allowed Generd
Unsecured Claim.

11.2 Allowed Claims of Fifty Thousand Dollars or More/Election to be Treated as
a Convenience Claim: Notwithgtanding the provisons of Section 11.1 of the Plan, any holder
of an Allowed Wind Guaranty Claim whose Allowed Wind Guaranty Clam is more than Fifty
Thousand Dallars ($50,000.00), and who elects to reduce the amount of such Allowed Claim to
Fifty Thousand Dallars ($50,000.00), shall, a such holder’s option, be entitled to receive, based
on such Allowed Claim as so reduced, distributions pursuant to Article XVI hereof; provided,
however, that, under no circumstances, shdl aholder of an Allowed Wind Guaranty Clam
receive aggregate distributions in accordance with the provisons of Articles VIl and XI of the
Plan in excess of one hundred percent (100%) of such holder’s corresponding Allowed Genera
Unsecured Claim. Such eection must be made on the Balot and be received by the Debtors on
or prior to the Balot Date. Any eection made after the Ballot Date shal not be binding upon the
Debtors unless the Bdlot Date is expresdy waived, in writing, by the Debtors; provided,
however, that, under no circumstances, may such waiver by the Debtors occur on or after the
Effective Date.

ARTICLE XII

PROVISIONS FOR TREATMENT OF
ENA GUARANTY CLAIMS (CLASS 187)

121  Treatment of ENA Guaranty Claims (Class 187) : Commencing on the
Effective Date and subject to the provisons of Section 12.2 hereof, each holder of an Allowed
ENA Guaranty Claim shdl be entitled to recelve on account of such Allowed ENA Guaranty
Claim digtributions in an aggregate amount equa to such holder’ s Pro Rata Share of the ENA
Guaranty Digributive Assets and the ENA Guaranty Didtributive Interests, provided, however,
that, under no circumstances, shdl a holder of an Allowed ENA Guaranty Claim receive
aggregate didtributions in accordance with the provisions of Articles VII and XII of the Planin
excess of one hundred percent (100%) of such holder’ s corresponding Allowed Generd
Unsecured Claim.
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12.2 Allowed Claims of Fifty Thousand Dollarsor M or e/Election to be Treated as
a Convenience Claim: Notwithgtanding the provisons of Section 12.1 of the Plan, any holder
of an Allowed ENA Guaranty Claim whose Allowed ENA Guaranty Claim is more than Fifty
Thousand Dollars ($50,000.00), and who elects to reduce the amount of such Allowed Claim to
Fifty Thousand Dollars ($50,000.00), shdl, at such holder’s option, be entitled to receive, based
on such Allowed Claim as so reduced, distributions pursuant to Article XVI hereof; provided,
however, that, under no circumstances, shal aholder of an Allowed ENA Guaranty Claim
receive aggregate distributions in accordance with the provisions of Articles VIl and XlI of the
Plan in excess of one hundred percent (100%) of such holder’s corresponding Allowed Genera
Unsecured Claim. Such eection must be made on the Balot and be received by the Debtors on
or prior to the Bdlot Date. Any eection made after the Ballot Date shdl not be binding upon the
Debtors unless the Bdlot Date is expresdy waived, in writing, by the Debtors; provided,
however, that, under no circumstances, may such waiver by the Debtors occur on or after the
Effective Date.

ARTICLE XI11

PROVISIONS FOR TREATMENT OF
ACFI GUARANTY CLAIMS(CLASS 188)

13.1 Treatment of ACFI Guaranty Claims (Class 188) : Commencing on the
Effective Date and subject to the provisons of Section 13.2 hereof, each holder of an Allowed
ACH Guaranty Claim shadl be entitled to receive on account of such Allowed ACH Guaranty
Clam digributions in an aggregate amount equa to such holder’ s Pro Rata Share of the ACFI
Guaranty Didributive Assets and the ACH Guaranty Didtributive Interests; provided, however,
that, under no circumstances, shal aholder of an Allowed ACFI Guaranty Claim receive
aggregate didtributions in accordance with the provisons of Articles VIl and Xl1I of thePanin
excess of one hundred percent (100%) of such holder’ s corresponding Allowed Genera
Unsecured Claim.

13.2 Allowed Claims of Fifty Thousand Dollars or More/Election to be Treated as
a Convenience Claim: Notwithstanding the provisons of Section 13.1 of the Plan, any holder
of an Allowed ACFl Guaranty Claim whaose Allowed ACH Guaranty Claim is more than Fifty
Thousand Dallars ($50,000.00), and who eects to reduce the amount of such Allowed Clam to
Fifty Thousand Dollars ($50,000.00), shdl, at such holder’s option, be entitled to receive, based
on such Allowed Claim as so reduced, distributions pursuant to Article XVI hereof; provided,
however, that, under no circumstances, shal a holder of an Allowed ACFI Guaranty Claim
receive aggregate distributions in accordance with the provisons of Articles VII and XlI1 of the
Plan in excess of one hundred percent (100%) of such holder’s corresponding Allowed Generd
Unsecured Claim. Such eéection must be made on the Ballot and be received by the Debtors on
or prior to the Bdlot Date. Any dection made after the Balot Date shdl not be binding upon the
Debtors unless the Bdlot Date is expresdy waived, in writing, by the Debtors; provided,
however, that, under no circumstances, may such waiver by the Debtors occur on or after the
Effective Date.
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ARTICLE X1V

PROVISIONSFOR TREATMENT OF
EPC GUARANTY CLAIMS (CLASS 189)

14.1 Treatment of EPC Guaranty Claims (Class 189) : Commencing on the
Effective Date and subject to the provisions of Section 14.2 hereof, each holder of an Allowed
EPC Guaranty Claim shall be entitled to receive on account of such Allowed EPC Guaranty
Clam digributionsin an aggregate amount equa to such holder’ s Pro Rata Shere of the EPC
Guaranty Digtributive Assets and the EPC Guaranty Digtributive Interests, provided, however,
that, under no circumstances, shal aholder of an Allowed EPC Guaranty Claim receive
aggregate distributions in accordance with the provisions of Artides VII and XIV of the Planin
excess of one hundred percent (100%) of such holder’ s corresponding Allowed Generd
Unsecured Claim.

14.2  Allowed Claims of Fifty Thousand Dollars or More/Election to be Treated as
a Convenience Claim: Notwithstanding the provisons of Section 14.1 of the Plan, any holder
of an Allowed EPC Guaranty Claim whose Allowed EPC Guaranty Claim is more than Fifty
Thousand Dollars ($50,000.00), and who elects to reduce the amount of such Allowed Claim to
Fifty Thousand Dallars ($50,000.00), shal, a such holder’s option, be entitled to receive, based
on such Allowed Claim as so reduced, distributions pursuant to Article XVI hereof; provided,
however, that, under no circumstances, shal aholder of an Allowed ACH Guaranty Clam
receive aggregate distributions in accordance with the provisons of Articles VIl and X1V of the
Plan in excess of one hundred percent (100%) of such holder’ s corresponding Allowed Generd
Unsecured Claim. Such eection must be made on the Ballot and be received by the Debtors on
or prior to the Bdlot Date. Any eection made after the Ballot Date shdl not be binding upon the
Debtors unless the Ballot Date is expresdy waived, in writing, by the Debtors; provided,
however, that, under no circumstances, may such waiver by the Debtors occur on or after the
Effective Date.

ARTICLE XV

PROVISIONS FOR TREATMENT OF
INTERCOMPANY CLAIMS (CLASS 190)

15.1 Treatment of Intercompany Claims (Class 190) : Commencing on the
Effective Date, each Debtor which is aholder of an Allowed Intercompany Claim shdl be
deemed to be entitled to receive on account of such Allowed Intercompany Claim dlocationsin
an aggregate amount equa to such holder’s Pro Rata Share of the Intercompany Didtributive
Assats and Intercompany Distributive Interests and such dlocations shall be redistributed to
holders of Allowed Claims in accordance with the provisions of Articles VII through IX and
XVII through XX hereof.
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ARTICLE XVI

PROVISIONSFOR TREATMENT OF
CONVENIENCE CLAIMS (CLASSES 191-375)

16.1 Treatment of Convenience Claims (Classes 191 through 375): Onthe
Effective Date or as soon as practicable thereafter, and except as provided in Section 16.2 hereof,
each holder of an Allowed Convenience Claim againgt a Debtor shall receive Cash in an amount
equd to the gpplicable Convenience Clam Didgtribution Percentage of such Allowed
Convenience Claim.

16.2 Plan Currency Opportunity: Notwithstanding the provisons of this Article
XVI, any holder of an Allowed Convenience Claim againgt a Debtor may elect to have such
holder’s Claim treated as a Generd Unsecured Claim or a Guaranty Claim againgt such Debtor
in accordance with the respective provisons of Articles VII, X, X1, XII, X111 and XIV hereof.
Such eection must be made on the Ballot and be received by the Debtors on or prior to the
Bdlot Date. Any eection made after the Balot date shall not be binding upon the Debtors
unlessthe Bdlot Date is expresdy waived, in writing, by the Debtors, provided, however, thét,
under no circumstances, may such waiver by the Debtors occur on or after the Effective Date.

16.3 Dabhol Debtors Removal: Pursuant to the Bankruptcy Court’s order, dated
April 8, 2004, and the notice, dated May 17, 2004 in connection therewith, (a) amgority of the
equity interests of Enron Mauritius Company, Enron India Holdings Ltd. and Offshore Power
Production C.V. were sold, (b) such entities were, among other things, removed as Debtors and
Proponents of the Plan and (c) Classes 246, 247 and 248 have been rendered inoperdive.

ARTICLE XVII

PROVISION FOR TREATM ENT OF
SUBORDINATED CLAIMS (CLASSES 376 — 382)

17.1 Treatment of Allowed Subordinated Claims (Classes 376 thr ough 382):
Except as otherwise provided in Section 17.2 of the Plan, each holder of an Allowed
Subordinated Claim shdl receive no distribution for and on account of such Claim.

17.2 Contingent Digtribution/Limitation on Recovery: Notwithsanding anything
contained herein to the contrary, in the event that Plan Currency and Trust Interests are deemed
redigtributed to a holder of an Allowed Subordinated Claim in accordance with the provisions of
Sections 7.5, 8.2 and 9.2 of the Plan, such redistribution shal be made to holders of Allowed
Subordinated Claims and Allowed Equity Interestsin the following order of priority, until such
Clamsare pad, or deemed paid in full, in Cash, or through the vaue of the baance of the Plan
Currency and Trust Interests 0 distributed: (8) holders of Allowed Section 510 Enron Senior
Notes Claims and Allowed Section 510 Enron Subordinated Debenture Claims; (b) holders of
Allowed Pendty Claims and Allowed Other Subordinated Claims, (¢) holders of Allowed
Section 510 Enron Preferred Equity Interest Claims; (d) holders of Allowed Enron Preferred
Equity Interests and Allowed Enron TOPRS Subordinated Guaranty Claims, and (€) holders of
Allowed Section 510 Enron Common Equity Interest Claims and Allowed Enron Common
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Equity Interests in accordance with the provisions of the documents, instruments and agreements
governing such Equity Interests, including, without limitation, the contractua subordination
provisions set forth therein and the Bankruptcy Code.

ARTICLE XVIII

PROVISIONSFOR TREATMENT OF
ENRON PREFERRED EQUITY INTERESTS (CLASS 383)

18.1 Treatment of Allowed Enron Preferred Equity Interests (Class 383): Except
as otherwise provided in Section 18.2 of the Plan, on the Effective Date, each holder of an
Allowed Enron Preferred Equity Interest shal be entitled to receive such holder’s Pro Rata Share
of the separate class of Preferred Equity Trust Interests relating to such holder’ s class of
Exchanged Enron Preferred Stock to be alocated pursuant to Article XX V1 of the Plan. For
purposes of this Section 18.1, aholder’s class of Exchanged Enron Preferred Stock is the class of
Exchanged Enron Preferred Stock to beissued in lieu of such holder’s class of Enron Preferred
Equity Interest.

18.2 Contingent Digtribution/Limitation on Recovery: Notwithstanding anything
contained herein to the contrary, in the event that (a) Plan Currency and Trust Interests are
deemed redigtributed to a holder of an Allowed Enron Preferred Equity Interest, and, as aresult
of the issuance and transfer of the Exchanged Enron Preferred Stock, to the Preferred Equity
Trustee for and on behaf of the holders of Preferred Equity Trust Interests, in accordance with
the provisions of Sections 7.5, 8.2, 9.2 and 17.2 of the Plan, and (b) the sum of such distributions
to such holder are equa or in excess of to one hundred percent (100%) of such holder’s Allowed
Enron Preferred Equity Interests, then, the Plan Currency and Trust Interests remaining to be
distributed to such holder in excess of such one hundred percent (100%) shall be deemed
redistributed to holders of Allowed Section 510 Enron Common Equity Interest Clams and
Allowed Enron Common Equity Interests and accordingly shal be distributed in accordance with
the provisions of the documents, instruments and agreements governing such Equity Interests,
including, without limitation, the contractud subordination provisons set forth therein, and the
Bankruptcy Code.

18.3 Cancdlation of Enron Preferred Equity Interests and Exchanged Enron
Preferred Stock: On the Effective Date, the Enron Preferred Equity Interests shal be deemed
cancelled and of no force and effect and the Exchanged Enron Preferred Stock shall beissued in
lieu thereof. On the later to occur of (@) the entry of aFind Order resolving dl Clamsin the
Chapter 11 Cases and (b) the find distribution made to holders of Allowed Claims and Allowed
Equity Interests in accordance with Article XX XI1 of the Plan, the Exchanged Enron Preferred
Stock shall be deemed extinguished and the certificates and al other documents representing
such Equity Interests shall be deemed cancelled and of no force and effect.
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ARTICLE XIX

PROVISION FOR TREATM ENT OF
ENRON COMMON EQUITY INTERESTS (CLASS 384)

19.1 Treatment of Allowed Enron Common Equity Interests (Class 384): Except
as otherwise provided in Section 19.2 of the Plan, on the Effective Date, each holder of an
Allowed Enron Common Equity Interest shall be entitled to receive such holder’ s Pro Rata Share
of Common Equity Trust Interests to be dlocated pursuant to Article XXVII of the Plan.

19.2 Contingent Digtribution to Common Equity Trust: Notwithstanding anything
contained herein to the contrary, in the event that Plan Currency and Trust Interests are deemed
redistributed to a holder of an Allowed Enron Common Equity Interest in accordance with the
provisions of Sections 7.5, 8.2, 9.2, 17.2 and 18.2 of the Plan, as aresult of the issuance and
transfer of Exchanged Enron Common Stock, such Plan Currency shal be ditributed to the
Common Equity Trustee for and on behdf of the holders of Common Equity Trust Interests.

19.3 Cancdlation of Enron Common Equity I nterests and Exchanged Enron
Common Stock: On the Effective Date, the Enron Common Equity Interests shal be deemed
cancelled and of no force and effect and the Exchanged Enron Common Stock shdl beissued in
lieu of the Enron Common Equity Interests consisting of outstanding common stock (not
interests or rights to convert into, or acquire, common stock). On the later to occur of (a) the
entry of aFind Order resolving dl Clamsin the Chapter 11 Cases and (b) the find digtribution
made to holders of Allowed Claims and Allowed Equity Interestsin accordance with Article
XXXII of the Plan, the Exchanged Enron Common Stock shdl be deemed extinguished and the
certificates and al other documents representing such Equity Interests shal be deemed cancelled
and of no force and effect.

ARTICLE XX

PROVISIONS FOR TREATMENT OF
OTHER EQUITY INTERESTS (CLASS 385)

20.1 Cancellation of Other Equity Interests (Class 385): On the latest to occur of
(2) the Effective Date, (2) the entry of aFind Order resolving dl Claimsin the Chapter 11 Cases
and (3) thefind digtribution made to holders of Allowed Claims and Allowed Equity Interestsin
accordance with Article XXXII of the Plan, unless otherwise determined by the Debtors and the
Creditors Committee, (a) al Other Equity Interests shdl be deemed extinguished and the
certificates and al other documents representing such Equity Interests shal be deemed cancelled
and of no force and effect and (b) the Reorganized Debtor Plan Adminigtrator shal administer
the assets of such Entity in accordance with the provisons of Article XXXV hereof; provided,
however, that no Other Equity Interests shal be cancdlled if the result of such cancellation shdl
adversely economicaly impact the estate of any Debtor.
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ARTICLE XXI

PROVISIONS FOR TREATMENT OF
DISPUTED CLAIMSUNDER THE PLAN

21.1 Objectionsto Claims; Prosecution of Disputed Claims: The Reorganized
Debtors shdl object to the dlowance of Clams or Equity Interests filed with the Bankruptcy
Court with respect to which they dispute lighility, priority or amount, incuding, without
limitation, objections to Claims which have been assgned and the assertion of the doctrine of
equitable subordination with respect thereto. All objections, affirmative defenses and
counterclaims shal be litigated to Find Order; provided, however, that the Reorganized Debtors
(within such parameters as may be established by the Board of Directors of the Reorganized
Debtors) shdl have the authority to file, settle, compromise or withdraw any objections to
Claims or Equity Interests. Unless otherwise ordered by the Bankruptcy Court, the Reorganized
Debtors shdl file and serve (i) objectionsto Claims with regard to the Y osemite and Credit
Linked Notes financing transaction, the Apache/Choctaw financing transaction and the
Zephyrus' Tammy financing transaction, each as described in the Disclosure Statement, no later
than twenty (20) days following the Confirmation Date, unless extended for cause upon motion
by the Debtors upon notice to the Creditors Committee and the Creditors affected thereby, (ii)
objections to twenty (20) of the largest proofs of Claim filed against ENA, and identified by the
ENA Examiner in aligt provided no later than the Confirmation Date, no later than fifty (50)
days following the Confirmation Date, unless extended for cause upon motion by the Debtors
upon notice to the Creditors Committee and the Creditors affected thereby, and (iii) al
objectionsto other Claims as soon as practicable, but, in each instance, not later than two
hundred forty (240) days following the Confirmation Date or such later date as may be approved
by the Bankruptcy Court.

21.2 Edimation of Claims: Unless otherwise limited by an order of the Bankruptcy
Court, the Reorganized Debtors may at any time request the Bankruptcy Court to estimate for
find digtribution purposes any contingent, unliquidated or Disputed Clam pursuant to section
502(c) of the Bankruptcy Code regardless of whether the Debtors or the Reorganized Debtors
previoudy objected to such Claim, and the Bankruptcy Court will retain jurisdiction to consider
any request to estimate any Claim at any time during litigation concerning any objection to any
Clam, including, without limitation, during the pendency of any apped relating to any such
objection. Unless otherwise provided in an order of the Bankruptcy Court, in the event that the
Bankruptcy Court estimates any contingent, unliquidated or Disputed Claim, the estimated
amount shall condtitute ather the alowed amount of such Clam or amaximum limitation on
such Claim, as determined by the Bankruptcy Court; provided, however, that, if the estimate
condtitutes the maximum limitation on such Claim, the Debtors or the Reorganized Debtors, as
the case may be, may dect to pursue supplemental proceedings to object to any ultimate
alowance of such Clam; and, provided, further, that the foregoing is not intended to limit the
rights granted by section 502(j) of the Bankruptcy Code. All of the aforementioned Claims
objection, estimation and resolution procedures are cumulative and not necessarily exclusive of
one another.
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21.3 Payments and Distributions on Disputed Claims:

@ Disputed Clams Reserve: From and after the Effective Date, and until
such time as dl Disputed Claims have been compromised and settled or determined by Final
Order, the Disburang Agent shdl reserve and hold in escrow for the benefit of each holder of a
Disputed Claim, Cash, Plan Securities, Operating Trust Interests, Remaining Asset Trust
Interests, Litigation Trust Interests and Specid Litigation Trust Interests and any dividends,
gains or income attributable thereto, in an amount equa to the Pro Rata Share of didtributions
which would have been made to the holder of such Disputed Claim if it were an Allowed Claim
in an amount equd to the lesser of (i) the Disputed Clam Amount, (ii) the amount in which the
Disputed Claim shall be estimated by the Bankruptcy Court pursuant to section 502 of the
Bankruptcy Code for purposes of alowance, which amount, unless otherwise ordered by the
Bankruptcy Court, shdl condtitute and represent the maximum amount in which such Claim may
ultimately become an Allowed Claim or (iii) such other amount as may be agreed upon by the
holder of such Disputed Claim and the Reorganized Debtors; provided, however, that, under no
circumgtances, shdl aholder of an Allowed Convenience Claim be entitled to distributions of
Litigation Trust Interests, Specia Litigation Trusts Interests or the proceeds thereof. Any Cash,
Plan Securities, Operating Trust Interests, Remaining Asset Trudt Interests, Litigation Trust
Interests and Specid Litigation Trust Interests reserved and held for the benefit of aholder of a
Disputed Claim shal be trested as a payment and reduction on account of such Disputed Clam
for purposes of computing any additiona amounts to be paid in Cash or didtributed in Plan
Securitiesin the event the Disputed Claim ultimately becomes an Allowed Claim. Such Cash
and any dividends, gains or income paid on account of Plan Securities, Operating Trust Interests,
Remaining Asset Trugt Interests, Litigation Trust Interests and Specid Litigation Trust Interests
reserved for the benefit of holders of Digputed Claims shdl be ether (x) held by the Disburang
Agent, in an interest-bearing account or (y) invested in interest- bearing obligations issued by the
United States Government, or by an agency of the United States Government and guaranteed by
the United States Government, and having (in either case) amaturity of not more then thirty (30)
days, for the benefit of such holders pending determination of their entitlement thereto under the
terms of the Plan. No payments or distributions shal be made with respect to dl or any portion
of any Disputed Claim pending the entire resolution thereof by Find Order.

(b) Allowance of Digouted Claims: At such time as a Disputed Claim
becomes, in whole or in part, an Allowed Claim, the Disbursing Agent shdl digtribute to the
holder thereof the didributions, if any, to which such holder is then entitled under the Plan
together with any interest which has accrued on the amount of Cash and any dividends or
distributions attributable to the Plan Currency or Trust Interests so reserved (net of any expenses,
including any taxes of the escrow, relating thereto), but only to the extent that such interest is
attributable to the amount of the Allowed Claim. Such digtribution, if any, shal be made as soon
as practicable after the date that the order or judgment of the Bankruptcy Court dlowing such
Disputed Claim becomes a Final Order but in no event more than ninety (90) days theresfter.
The balance of any Cash previoudy reserved shdl be included in Creditor Cash and the baance
of any Plan Currency and Trust Interests previoudy reserved shdl beincduded in future
cdculationsof Plan Currency and Trust Interests , respectively, to holders of Allowed Clams
and, to the extent determined to be digtributable to holders of Allowed Equity Interestsin
accordance with the terms and provisions of the Plan, holders of Allowed Equity Interests.
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(© Tax Trestment of Escrow: Subject to the receipt of contrary guidance
from the IRS or a court of competent jurisdiction (including the receipt by the Disburang Agent
of aprivate letter ruling requested by the Disbursing Agent, or the receipt of an adverse
determination by the IRS upon audit if not contested by the Disbursang Agent, or acondition
imposed by the IRS in connection with a private |etter ruling requested by the Debtors), the
Dishursang Agent shdl (i) trest the escrow as one or more discrete trusts (which may be
composed of separate and independent shares) for federal income tax purposes in accordance
with the trust provisions of the IRC (Sections 641 et seg.) and (ii) to the extent permitted by
gpplicable law, report consstent with the foregoing for state and loca income tax purposes. All
holders of Allowed Claims and Allowed Equity Interests shall report, for tax purposes, consistent
with the foregoing.

(d) Funding of Escrow’s Tax Obligation: If the reserve created in accordance
with Section 21.3(a) hereof has insufficient funds to pay any gpplicable taxes imposed upon it or
its assets, subject to the other provisions contained herein, the Reorganized Debtors shall
advance to the escrow the funds necessary to pay such taxes (a“Tax Advance’), with such Tax
Advances repayable from future amounts otherwise receivable by the escrow pursuant to Section
21.3 or otherwise. If and when adigtribution is to be made from the escrow, the distributee will
be charged its pro rata portion of any outstanding Tax Advance (including accrued interest). If a
cash didribution isto be made to such digtributee, the Disbursing Agent shall be entitled to
withhold from such digtributee s distribution the amount required to pay such portion of the Tax
Advance (including accrued interest). If such cashisinsufficient to satisfy the respective portion
of the Tax Advance and there is aso to be made to such distributee a distribution of other Plan
Currency or interests in the trusts to be created hereunder, the distributee shdl, as a condition to
recelving such other assets, pay in cash to the Disbursing Agent an amount equal to the
unsatisfied portion of the Tax Advance (including accrued interest). Failure to make such
payment shdl entitle the Disburaing Agent to reduce and permanently adjust the amounts that
would otherwise be distributed to such distributee to fairly compensate the Disputed Claims
reserve created in accordance with Section 21.3(a) of the Plan for the unpaid portion of the Tax
Advance (including accrued interest).

ARTICLE XXII
THE LITIGATION TRUST

22.1 Egablishment of the Trust: Upon thejoint determination of the Debtors or the
Reorganized Debtors, as the case may be, and, provided that the Creditors Committee has not
been dissolved in accordance with the provisons of Section 33.1 of the Plan, the Creditors
Committee, on or after the Effective Date, but in no event later than December 31t of the
cdendar year in which the Effective Date occurs, unless such date is otherwise extended by the
Debtors or the Reorganized Debtors, as the case may be, and the Creditors Commiittee, in their
joint and absolute discretion and by natice filed with the Bankruptcy Court, the Debtors or the
Reorganized Debtors, as the case may be, on their own behaf and on behdf of holders of
Allowed Claimsin Classes 3 through 190, shdl execute the Litigation Trust Agreement and shall
take dl other steps necessary to establish the Litigation Trust; provided, however, thet, in the
event that the board of directors of Reorganized ENE and, provided that the Creditors
Committee has not been dissolved in accordance with the provisons of Section 33.1 of the Plan,
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the Creditors Committee determine that the aggregate digtributions of Plan Currency and Trust
Interests would permit a distribution to be made pursuant to Section 17.2, 18.2 or 19.2 of the
Plan, then, the Debtors or the Reorganized Debtors, as the case may be, shadl modify the Plan to
provide for such digtributions to be made. 1n the event that the Litigation Trust is created, in
accordance with and pursuant to the terms of Section 22.4 of the Plan, the Debtors or the
Reorganized Debtors, as the case may be, shdl trander to the Litigation Trugt dl of their right,
title, and interest in the Litigation Trugt Clams. In connection with the above- described rights
and causes of action, any attorney-client privilege, work-product privilege, or other privilege or
immunity attaching to any documents or communications (whether written or oral) shdl be
trandferred to the Litigation Trust and shdl vest in the Litigation Trustee and its representatives,
and the Debtors or the Reorganized Debtors, as the case may be, the Debtors in Possession and
the Litigation Trustee are authorized to take al necessary actionsto effectuate the transfer of
such privileges.

22.2 Purposeof theLitigation Trust: The Litigation Trust shdl be established for
the sole purpose of liquidating its assets, in accordance with Treasury Regulation Section
301.7701-4(d), with no objective to continue or engage in the conduct of atrade or business.

22.3 Funding Expenses of the Litigation Trust: In accordance with the Litigation
Trust Agreement and any agreements entered into in connection therewith, upon the creation of
the Litigation Trugt, the Debtors or the Reorganized Debtors, as the case may be, shdl transfer
such amounts of Cash asjointly determined by the Debtors or the Reorganized Debtors, asthe
case may be, and the Creditors Committee as necessary to fund the operations of the Litigation
Trust. The Debtors and the Reorganized Debtors shdl have no further obligation to provide any
funding with respect to the Litigation Trug.

224 Transfer of Assets:

@ Thetrandfer of the Litigation Trust Clamsto the Litigation Trust shdl be
made, as provided herein, for the ratable benefit of the holders of Allowed Claimsin Classes 3
through 190, only to the extent such holders in such Classes are entitled to distributions under the
Pan. Inpatid satisfaction of Allowed Clamsin Classes 3 through 190, the Litigation Trust
Claims shdl be transferred to such holders of Allowed Claims, to be held by the Debtors on their
behdf. Immediately thereafter, on behdf of the holders of Allowed Clamsin Classes 3 through
190, the Debtors or the Reorganized Debtors, as the case may be, shdl transfer such Litigation
Trugt Clamsto the Litigation Trust in exchange for Litigation Trust Interests for the ratable
benefit of holders of Allowed Claims in Classes 3 through 190, in accordance with the Plan.
Upon the trandfer of the Litigation Trust Claims, the Debtors or the Reorganized Debtors, as the
case may be, shdl have no interest in or with respect to the Litigation Trust Claims or the
Litigation Trust. Notwithstanding the foregoing, for purposes of section 553 of the Bankruptcy
Code, thetrandfer of the Litigation Trust Clamsto the Litigation Trust shdl not affect the
mutudity of obligations which may have otherwise existed prior to the effectuation of such
transfer.

(b) For dl federa income tax purposes, dl parties (including, without

limitation, the Debtors or the Reorganized Debtors, as the case may be, the Litigation Trustee
and the beneficiaries of the Litigation Trust) shdl treet the transfer of assetsto the Litigation
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Trust in accordance with the terms of the Plan, as atrangfer to the holders of Allowed Clamsin
Classes 3 through 190, followed by atransfer by such holdersto the Litigation Trust and the
beneficiaries of the Litigation Trust shall be treated as the grantors and owners thereof.

22.5 Valuation of Assets: Assoon as possible after the creation of the Litigation
Trugt, but in no event later than thirty (30) days theresfter, the Litigation Trust Board shdll
inform, in writing, the Litigation Trustee of the value of the assets transferred to the Litigation
Trugt, based on the good faith determination of the Litigation Trust Board, and the Litigation
Trugtee shdl gpprise, in writing, the beneficiaries of the Litigation Trugt of such vauation. The
vauation shal be used consgtently by al parties (including the Debtors, the Reorganized
Debtors, the Litigation Trustee and the beneficiaries of the Litigation Trust) for dl federa
income tax purposes.

22.6 Litigation; Responsibilities of Litigation Trustee:

@ The Litigation Trustee, upon direction by the Litigation Trust Board and
the exercise of their collective reasonable business judgment, shdl, in an expeditious but orderly
manner, liquidate and convert to Cash the assets of the Litigation Trugt, make timdy
digtributions and not unduly prolong the duration of the Litigation Trust. The liquidation of the
Litigation Trust Clams may be accomplished either through the prosecution, compromise and
Settlement, abandonment or dismissal of any or dl dlams, rights or causes of action, or
otherwise. The Litigation Trustee, upon direction by the Litigation Trust Board, shdl have the
absolute right to pursue or not to pursue any and al Litigation Trust Clams asit determinesisin
the best interests of the beneficiaries of the Litigation Trust, and consstent with the purposes of
the Litigation Trugt, and shdl have no ligbility for the outcome of its decision except for any
damages caused by willful misconduct or gross negigence. The Litigation Trustee may incur
any reasonable and necessary expenses in liquidating and converting the assetsto Cash and shall
be reimbursed in accordance with the provisions of the Litigation Trust Agreement.

(b) The Litigation Trustee shdl be named in the Confirmation Order or in the
Litigation Trust Agreement and shdl have the power (i) to prosecute for the benefit of the
Litigation Trug dl clams, rights and causes of action trandferred to the Litigation Trust (whether
such suits are brought in the name of the Litigation Trust or otherwise), and (ii) to otherwise
perform the functions and take the actions provided for or permitted herein or in any other
agreement executed by the Litigation Trustee pursuant to the Plan. Any and all proceeds
generated from such claims, rights, and causes of action shdl be the property of the Litigation
Trud.

22.7 |Investment Powers: Theright and power of the Litigation Trustee to invest
assets transferred to the Litigation Trust, the proceeds thereof, or any income earned by the
Litigation Trugt, shdl be limited to the right and power to invest such assets (pending periodic
digtributions in accordance with Section 22.8 of the Plan) in Cash Equivaents; provided,
however, that (a) the scope of any such permissble invesments shdl be limited to include only
those investments, or shdl be expanded to include any additiond investments, as the case may
be, that aliquidating trust, within the meaning of Treasury Regulation Section 301.7701-4(d)
may be permitted to hold, pursuant to the Treasury Regulations, or any modification in the IRS
guiddines, whether sat forth in IRS rulings, other IRS pronouncements or otherwise, and (b) the
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Litigation Trustee may expend the assets of the Litigation Trust (i) as reasorebly necessary to
meet contingent ligbilities and to maintain the vaue of the assats of the Litigation Trust during
liquidation, (ii) to pay reasonable adminidirative expenses (including, but not limited to, any

taxes imposed on the Litigation Trust or fees and expenses in connection with litigation), and

(i) to satisfy other liahilitiesincurred or assumed by the Litigation Trust (or to which the assets
are otherwise subject) in accordance with the Plan or the Litigation Trust Agreement; and,
provided, further, that, under no circumstances, shdl the Litigation Trust segregate the assets of
the Litigation Trust on the basis of classfication of the holders of Litigation Trust Interests, other
than with respect to distributions to be made on account of Disputed Claims and Disputed Equity
Interests in accordance with the provisions hereof.

22.8 Annual Digribution; Withholding: The Litigation Trustee shdl digtribute at
least annually to the holders of Litigation Trust Interests al net cash income plus dl net cash
proceeds from the liquidation of assets (including as Cash for this purpose, dl Cash
Equivdents); provided, however, thet the Litigation Trust may retain such amounts (i) as are
reasonably necessary to meet contingent liabilities and to maintain the vaue of the assets of the
Litigation Trust during liquidation, (i) to pay ressonable adminidrative expenses (including any
taxesimposed on the Litigation Trust or in respect of the assets of the Litigation Trust), and (iii)
to satidy other liabilities incurred or assumed by the Litigation Trust (or to which the assets are
otherwise subject) in accordance with the Plan or the Litigation Trust Agreement. All such
digtributions shal be pro rata based on the number of Litigation Trust Interests held by a holder
compared with the aggregate number of Litigation Trust Interests outstanding, subject to the
terms of the Plan and the Litigation Trust Agreement. The Litigation Trustee may withhold from
amounts distributable to any Person any and al amounts, determined in the Litigation Trustee's
reasonable sole discretion, to be required by any law, regulation, rule, ruling, directive or other
governmental requirement.

229 Reporting Duties:

@ Federal Income Tax: Subject to definitive guidance from the IRS or a
court of competent jurisdiction to the contrary (including the receipt by the Litigation Trustee of
aprivate letter ruling if the Litigation Trustee (or the Debtors) so requests one, or the receipt of
an adverse determination by the IRS upon audit if not contested by the Litigation Trustee), the
Litigation Trustee shdl file returns for the Litigation Trust as a grantor trust pursuant to Treasury
Regulation Section 1.671-4(a). The Litigation Trustee shal dso annualy send to each holder of
alitigation Trugt Interest a separate statement setting forth the holder’ s share of items of
income, gain, loss, deduction or credit and will ingtruct dl such holders to report such items on
their federa income tax returns.

(b) Allocations of Litigation Trust Taxable Income: Allocations of Litigation
Trugt taxable income shdl be determined by reference to the manner in which an amount of cash
equal to such taxable income would be distributed (without regard to any restrictions on
distributions described herein) if, immediately prior to such deemed distribution, the Litigation
Trust had digtributed dl of its other assets (vaued for this purpose at their tax book vaue) to the
holders of the Litigation Trust Interests, taking into account dl prior and concurrent distributions
from the Litigation Trust (including dl distributions held in escrow pending the resolution of
Disputed Claims). Similarly, taxable loss of the Litigation Trust will be alocated by reference to
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the manner in which an economic loss would be borne immediately after aliquidating

digtribution of the remaining Litigation Trust Clams. The tax book vaue of the Litigation Trust
Clamsfor this purpose shdl equd their fair market value on the Effective Date or, if later, the
date such assets were acquired by the Litigation Trust, adjusted in either case in accordance with
tax accounting principles prescribed by the IRC, the regulations and other applicable
adminigrative and judicid authorities and pronouncements.

(© Other: The Litigation Trustee shdl file (or cause to be filed) any other
gatements, returns or disclosures relating to the Litigation Trust that are required by any
governmentd unit.

22.10 Trust Implementation: Upon thejoint determination of the Debtors or the
Reorganized Debtors, as the case may be, and the Creditors Committee, on or after the Effective
Date, but in no event later than December 31t of the cdendar year in which the Effective Date
occurs, unless such date is otherwise extended by the Debtors or the Reorganized Debtors, asthe
case may be, and the Creditors Committee, in their joint and absolute discretion and by notice
filed with the Bankruptcy Court, the Litigation Trust shal be established and become effective
for the benefit of Allowed Claimsin Classes 3 through 190. The Litigation Trust Agreement
shdl befiled in the Plan Supplement and shall contain provisons cusomary to trust agreements
utilized in comparable circumstances, including, but not limited to, any and dl provisons
necessary to ensure the continued trestment of the Litigation Trust as a grantor trust for federd
income tax purposes. All parties (including the Debtors or the Reorganized Debtors, as the case
may be, the Litigation Trustee and holders of Allowed Claims in Classes 3 through 190) shall
execute any documents or other instruments as necessary to cause title to the gpplicable assets to
be transferred to the Litigation Trust.

22.11 Registry of Beneficial Interests: The Litigation Trustee shdl maintain aregsry
of the holders of Litigation Trust Interests.

22.12 Termination: TheLitigation Trust shdl terminate no later then the fifth (5th)
anniversary of the Effective Date; provided, however, that, on or prior to the date three (3)
months prior to such termination, the Bankruptcy Court, upon maotion by a party in interest, may
extend the term of the Litigation Trugt if it is necessary to the liquidetion of the Litigation Trust
Clams. Notwithstanding the foregoing, multiple extensions can be obtained so long as
Bankruptcy Court gpprova is obtained at least three (3) months prior to the expiration of each
extended term.

22.13 Net Litigation Trust Recovery/Assgnment of Claims:

@ Net Judgment: Notwithstanding anything contained herein to the contrary,
in the event that a defendant in allitigation brought by the Litigation Trustee for and on behdf of
the Litigation Trust (i) isrequired by a Find Order to make payment to the Litigation Trust (the
“Judgment Amount”), and (i) is permitted by a Final Order to assert aright of setoff under
section 553 of the Bankruptcy Code or gpplicable non-bankruptcy law againgt the Judgment
Amount (a“Valid Setoff”), (y) such defendant shal be obligated to pay only the excess, if any,
of the amount of the Judgment Amount over the Vaid Setoff and (z) none of the Litigation
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Trugt, the holders or beneficiaries of the Litigation Trugt Interests shdl be entitled to assert a
clam againg the Debtors or the Reorganized Debtors with respect to the Vaid Setoff.

(b) Assgnment: Notwithstanding anything contained herein to the contrary,
in the event that a compromise and settlement of a Litigation Trust Claim or aFina Order with
respect to a Litigation Trust Claim provides for awaiver, subordination or disalowance of a
defendant’ s Claim or Claims against one or more of the Debtors, other than ENE, for purposes of
computing amounts of digtributions, (i) such Claim shal be deemed dlowed a the lesser of (y)
the “Edimated Allowed Amount” (which shal exclude duplicative Claims) of such Clam, as
reflected on the Debtors claims management system, and (2) the filed proof of clam with
respect thereto; provided, however, thet, in the event that such proof of clam wasfiled in azero-
dollar ($0.00), contingent or unliquidated amount, such Claim shdl be deemed alowed at the
“Egtimated Allowed Amount” of such Claim on the Debtors claims management system, (i)
such defendant shal be deemed to have assigned such Claim or Claims and right to recelve
digtributions in accordance with the Plan to the Litigation Trug, (iii) the Disburang Agent shall
make distributions with respect to such Allowed Claimsto the Litigation Trust and (iv) such
defendant shall not be entitled to receive digtributions from the Litigation Trust on account
thereof; and, provided, further, that, in the event that any modifications are made to the
“Edimated Allowed Amount” of Claims asreflected in the Debtors claims management system,
and provided that the Creditors Committee and the ENA Examiner have not been dissolved or
released in accordance with the provisions of Sections 33.1 and 33.4 of the Plan, respectively,
the ENA Examiner and the Creditors Committee shall have an opportunity to review such
modifications.

22.14 Applicability to Certain Claims and Equity Interests: In the event that
digtributions of Litigation Trust Interests are made to holders of Allowed Claims or Allowed
Equity Interestsin accordance with the provisions of Section 17.2, 18.2 or 19.2 of the Plan, all
provisons contained in this Article X XI1 shal be for the benefit of and be gpplicable to such
holders of Allowed Claims or Allowed Equity Interests, as the case may be, as though set forth
inthisArtide XXII in thefirg ingance.

ARTICLE XXIII

THE SPECIAL LITIGATION TRUST

23.1 Establishment of the Trust: Upon thejoint determination of the Debtors or the
Reorganized Debtors, as the case may be, and, provided that the Creditors Committee has not
been dissolved in accordance with the provisons of Section 33.1 of the Plan, the Creditors
Committee, on or after the Effective Date, but in no event later than December 31t of the
calendar year in which the Effective Date occurs, unless such date is otherwise extended by the
Debtors or the Reorganized Debtors, as the case may be, and the Creditors Committee, in their
joint and absolute discretion and by notice filed with the Bankruptcy Court, the Debtors or the
Reorganized Debtors, as the case may be, on their own behaf and on behaf of holders of
Allowed Claimsin Classes 3 through 190, shall execute the Specid Litigation Trust Agreement
and shdl take dl other steps necessary to establish the Specid Litigation Trust; provided,
however, that, in the event that the board of directors of Reorganized ENE and, provided that the
Creditors Committee has not been dissolved in accordance with the provisons of Section 33.1
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of the Plan, the Creditors Committee determine that the aggregate digtributions of Plan Currency
and Trust Interests would permit a distribution to be made pursuant to Section 17.2, 18.2 or 19.2
of the Plan, then, the Debtors or the Reorganized Debtors, as the case may be, shal modify the
Plan to provide for such distributions to be made. On the Effective Date, and in accordance with
and pursuant to the terms of Section 23.4 of the Plan, the Debtors or the Reorganized Debtors, as
the case may be, shdl trangfer to the Specid Litigation Trust al of ther right, title, and interest

in the Specid Litigation Trust Claims. In connection with the above-described rights and causes
of action, any attorney-client privilege, work- product privilege, or other privilege or immunity
attaching to any documents or communications (whether written or ord) transferred to the

Specid Litigation Trust shdl vest in the Specid Litigation Trustee and its representatives, and

the Debtors or the Reorganized Debtors, as the case may be, the Debtors in Possession and the
Specid Litigation Trustee are authorized to take dl necessary actions to effectuate the transfer of
such privileges

23.2 Purpose of the Special Litigation Trust: The Specid Litigation Trust shal be
established for the sole purpose of liquidating its assets, in accordance with Treasury Regulation
Section 301.7701-4(d), with no objective to continue or engage in the conduct of atrade or
business.

23.3 Funding Expenses of the Special Litigation Trust: In accordance with the
Specid Litigation Trust Agreement and any agreements entered into in connection therewith,
upon the creation of the Specid Litigation Trugt, the Debtors or the Reorganized Debtors, asthe
case may be, shdl transfer such amounts of Cash asjointly determined by the Debtors or the
Reorganized Debtors, as the case may be, and the Creditors Committee as necessary to fund the
operations of the Specia Litigation Trust. The Debtors and the Reorganized Debtors shal have
no further obligation to provide any funding with respect to the Specid Litigation Trug.

23.4 Transfer of Assets:

@ Thetrander of the Specid Litigation Trust Clams to the Specid
Litigation Trust shdl be made, as provided herein, for the ratable benefit of the holders of
Allowed Clamsin Classes 3 through 190, only to the extent such holdersin such Classes are
entitled to distributions under the Plan. In partid satisfaction of Allowed Clamsin Classes 3
through 190, the Specid Litigation Trust Claims shal be transferred to such holders of Allowed
Claims, to be held by the Debtors on their behdf. Immediately thereafter, on behdf of the
holders of Allowed Clamsin Classes 3 through 190, the Debtors or the Reorganized Debtors, as
the case may be, shdl transfer such Specid Litigation Trust Clamsto the Specid Litigeation
Trugt in exchange for Specid Litigation Trust Interests for the ratable benefit of holders of
Allowed Claimsin Classes 3 through 190, in accordance with the Plan. Upon the transfer of the
Specid Litigation Trust Clams, the Debtors or the Reorganized Debtors, as the case may be,
shdl have no interest in or with respect to the Specid Litigation Trust Claims or the Specid
Litigation Trust. Notwithstanding the foregoing, for purposes of section 553 of the Bankruptcy
Code, the trandfer of the Specid Litigation Trust Clams to the Specid Litigation Trust shal not
affect the mutudity of obligations which may have otherwise existed prior to the effectuation of
such transfer.
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(b) For dl federa income tax purposes, dl parties (including, without
limitation, the Debtors or the Reorganized Debtors, as the case may be, the Specid Litigation
Trustee and the beneficiaries of the Specid Litigation Trust) shdl treet the transfer of assatsto
the Specid Litigation Trugt in accordance with the terms of the Plan, as atransfer to the holders
of Allowed Clamsin Classes 3 through 190, followed by atransfer by such holdersto the
Specid Litigation Trust and the beneficiaries of the Specid Litigation Trust shdl be trested as
the grantors and owners thereof.

23.5 Valuation of Assets: Assoon as possible after the creation of the Specid
Litigation Trust, but in no event later than thirty (30) days thereafter, the Specid Litigation Trust
Board shdl inform, in writing, the Specid Litigation Trustee of the vaue of the assets
transferred to the Specid Litigation Trust, based on the good faith determination of the Specia
Litigation Trust Board, and the Specid Litigation Trustee shal apprise, in writing, the
beneficiaries of the Specid Litigation Trust of such vauation. The vaduation shal be used
consgtently by al parties (including the Debtors, the Reorganized Debtors, the Specid Litigation
Trustee and the beneficiaries of the Specid Litigation Trust) for dl federd income tax purposes.

23.6 Litigation of Assets; Responsibilities of Special Litigation Trustee:

@ The Specid Litigation Trustee, upon direction by the Specid Litigation
Trust Board and the exercise of their collective reasonable business judgment, shdl, inan
expeditious but orderly manner, liquidate and convert to Cash the assets of the Specid Litigation
Trugt, make timely digtributions and not unduly prolong the duration of the Specid Litigation
Trugt. Theliquidation of the Specid Litigation Trust Claims may be accomplished ether
through the prosecution, compromise and settlement, abandonment or dismissal of any or dl
clams, rights or causes of action, or otherwise. The Specid Litigation Trustee, upon direction
by the Specid Litigation Trust Board, shall have the absolute right to pursue or not to pursue any
and dl dams, rights, or causes of action, asit determinesisin the best interests of the
beneficiaries of the Specid Litigation Trust, and consstent with the purposes of the Specid
Litigation Trugt, and shal have no liahility for the outcome of its decision except for any
damages caused by willful misconduct or gross negligence. The Specid Litigation Trustee may
incur any reasonable and necessary expenses in liquidating and converting the assats to Cash.

(b) The Specid Litigation Trustee shdl be named in the Confirmation Order
or in the Specid Litigation Trust Agreement and shall have the power (i) to prosecute for the
benefit of the Specid Litigation Trust dl clams, rights and causes of action trandferred to the
Specid Litigation Trust (whether such suits are brought in the name of the Specid Litigation
Trust or otherwise), and (ii) to otherwise perform the functions and take the actions provided for
or permitted herein or in any other agreement executed by the Specid Litigation Trustee
pursuant to the Plan. Any and al proceeds generated from such claims, rights, and causes of
action shall be the property of the Specid Litigation Trug.

23.7 Investment Powers: Theright and power of the Specid Litigation Trustee to
invest assets transferred to the Special Litigation Trust, the proceeds thereof, or any income
earned by the Specid Litigation Trugt, shal be limited to the right and power to invest such
assats (pending periodic digtributions in accordance with Section 23.8 of the Plan) in Cash
Equivaents, provided, however, that (a) the scope of any such permissible invesments shdl be
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limited to include only those investments, or shdl be expanded to include any additiond
investments, as the case may be, that a liquidating trust, within the meaning of Treasury
Regulation Section 301.7701-4(d) may be permitted to hold, pursuant to the Treasury
Regulaions, or any modification in the IRS guiddines, whether sat forth in IRS rulings, other
IRS pronouncements or otherwise, and (b) the Specid Litigation Trustee may expend the assets
of the Specid Litigation Trust (i) as reasonably necessary to meet contingent ligbilities and to
maintain the vaue of the assets of the Specid Litigation Trust during liquidation, (ii) to pay
reasonable adminigtrative expenses (including, but not limited to, any taxes imposed on the
Specid Litigation Trust or fees and expensesin connection with litigation), and (iii) to satisfy
other liabilitiesincurred or assumed by the Specid Litigation Trust (or to which the assets are
otherwise subject) in accordance with the Plan or the Specid Litigation Trust Agreement; and,
provided, further, that, under no circumstances, shdl the Specid Litigation Trust segregete the
assets of the Specid Litigation Trust on the basis of classfication of the holders of Specid
Litigetion Trugt Interests, other than with respect to distributions to be made on account of
Disputed Claims and Disputed Equity Interests in accordance with the provisions hereof.

23.8 Annual Digribution; Withholding: The Specid Litigation Trustee shall
digtribute at least annudly to the holders of Specid Litigation Trust Interests dl net cash income
plusdl net cash proceeds from the liquidation of assets (including as Cash for this purpose, dl
Cash Equivaents); provided, however, that the Specid Litigation Trust may retain such amounts
(i) as are reasonably necessary to meet contingent liabilities and to maintain the value of the
assets of the Specid Litigation Trust during liquidation, (i) to pay reasonable adminigrative
expenses (including any taxes imposed on the Specid Litigation Trust or in respect of the assets
of the Specid Litigation Trugt), and (iii) to satisfy other liabilitiesincurred or assumed by the
Specid Litigation Trust (or to which the assets are otherwise subject) in accordance with the
Plan or the Specid Litigation Trust Agreement. All such ditributions shal be pro rata based on
the number of Specid Litigation Trust Interests held by a holder compared with the aggregeate
number of Specia Litigation Trust Interests outstanding, subject to the terms of the Plan and the
Specid Litigation Trust Agreement. The Specid Litigation Trustee may withhold from amounts
distributable to any Person any and al amounts, determined in the Specid Litigation Trustee's
reasonable sole discretion, to be required by any law, regulation, rule, ruling, directive or other
governmenta requirement.

23.9 Reporting Duties:

@ Federal Income Tax: Subject to definitive guidance fromthe IRS or a
court of competent jurisdiction to the contrary (including the receipt by the Specid Litigation
Trustee of a private letter ruling if the Specid Litigation Trustee (or the Debtors) so requests one,
or the receipt of an adverse determination by the IRS upon audit if not contested by the Specid
Litigation Trugtee), the Specid Litigation Trustee shdl file returns for the Specid Litigation
Trust as agrantor trust pursuant to Treasury Regulation Section 1.671-4(a). The Specid
Litigation Trustee shdl aso annualy send to each holder of a Specid Litigation Trust Interest a
separae statement setting forth the holder’ s share of items of income, gain, loss, deduction or
credit and shdl ingtruct al such holdersto report such items on their federa income tax returns.

(b) Allocations of Specid Litigation Trugt Taxable Income: Allocations of
Specid Litigation Trust taxable income shal be determined by reference to the manner in which

NY 2:11407072\02\%5PC02!.DOC\43889.0003 71



an amount of cash equal to such taxable income would be distributed (without regard to any
regtrictions on distributions described herein) if, immediately prior to such deemed didtribution,
the Specid Litigation Trust had distributed dl of its other assets (vaued for this purpose at their
tax book vaue) to the holders of the Specia Litigation Trugt Interests, taking into account dl
prior and concurrent distributions from the Specid Litigation Trust (including dl digtributions

held in escrow pending the resolution of Disputed Claims). Similarly, taxable loss of the Specid
Litigation Trust shdl be alocated by reference to the manner in which an economic loss would
be borne immediatdly after aliquidating digtribution of the remaining Specid Litigation Trust
Clams. Thetax book vaue of the Specid Litigation Trust Clamsfor this purpose shdl equd
their fair market vaue on the Effective Date o, if |ater, the date such assets were acquired by the
Specid Litigation Trugt, adjusted in ether case in accordance with tax accounting principles
prescribed by the IRC, the regulations and other applicable administrative and judicid authorities
and pronouncements.

(© Other: The Specid Litigation Trustee shdl file (or cause to befiled) any
other statements, returns or disclosures relating to the Specid Litigation Trust that are required
by any governmenta unit.

23.10 Trust Implementation: Upon thejoint determination of the Debtors or the
Reorganized Debtors, as the case may be, and the Creditors Committee, on or after the Effective
Date, but in no event later than December 314t of the calendar year in which the Bffective Date
occurs, unless such date is otherwise extended by the Debtors or the Reorganized Debtors, asthe
case may be, and the Creditors Committee, in their joint and absolute discretion and by notice
filed with the Bankruptcy Court, the Specid Litigation Trust shal be established and become
effective for the benefit of Allowed Clamsin Classes 3 through 190. The Specid Litigation
Trust Agreement shdl be filed in the Plan Supplement and shal contain provisons customary to
trust agreements utilized in comparable circumstances, including, but not limited to, any and dl
provisons necessary to ensure the continued trestment of the Specia Litigation Trust asa
grantor trust for federal income tax purposes. All parties (including the Debtors or the
Reorganized Debtors, as the case may be, the Specid Litigation Trustee and holders of Allowed
Clamsin Classes 3 through 190) shall execute any documents or other instruments as necessary
to cause title to the applicable assets to be transferred to the Specid Litigation Trud.

23.11 Registry of Beneficial Interests: The Specid Litigation Trustee shdl maintain a
registry of the holders of Specid Litigation Trust Interests.

23.12 Termination: The Specid Litigation Trust shdl terminate no later then thefifth
(5th) anniversary of the Effective Date; provided, however, that, on or prior to the date three (3)
months prior to such termination, the Bankruptcy Court, upon motion by aparty in interest, may
extend the term of the Specid Litigation Trust if it is necessary to the liquidation of the Specid
Litigation Trust Clams. Notwithstanding the foregoing, multiple extensions can be obtained so
long as Bankruptcy Court gpproval is obtained at least three (3) months prior to the expiration of
each extended term.
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23.13 Net Special Litigation Trust Recover y/Assgnment of Claims:

@ Net Judgment: Notwithstanding anything contained herein to the contrary,
in the event that a defendant in alitigation brought by the Specid Litigation Trustee for and on
behdf of the Specid Litigation Trugt (i) is required by aFina Order to pay a Judgment Amount
to the Specid Litigation Trugt and (ii) is permitted by a Fina Order to assert aVdid Setoff,

(y) such defendant shall be obligated to pay only the excess, if any, of the amount of the
Judgment Amount over the Vaid Setoff and (z) none of the Specid Litigation Trug, the holders
or beneficiaries of the Specid Litigation Trust Interests shdl be entitled to assert aclam againgst
the Debtors or the Reorganized Debtors with respect to the Valid Setoff.

(b) Assgnment: Notwithstanding anything contained herein to the contrary,
in the event that a compromise and settlement of a Specid Litigation Trust Claim or aFind
Order with respect to a Specid Litigation Trust Claim provides for awaiver, subordination or
disalowance of adefendant’s Claim or Claims against one or more of the Debtors, other than
ENE, for purposes of computing amounts of digtributions, (i) such Claim shdl be deemed
dlowed at the lesser of (y) the “Estimated Allowed Amount” (which shdl excude duplicative
Claims) of such Clam as reflected on the Debtors claims management system) and (2) thefiled
proof of claim with respect thereto; provided, however, that, in the event that such proof of claim
was filed in azero-dollar ($0.00), contingent or unliquidated amount, such Claim shdl be
deemed dlowed at the “Estimated Allowed Amount” of such Claim on the Debtors claims
management system, (ii) such defendant shall be deemed to have assgned such Clam or Clams
and right to receive digtributions in accordance with the Plan to the Specid Litigation Trust, and
(iv) such defendant shdl not be entitled to receive distributions from the Specid Litigation Trust
on account thereof; and, provided, further, that, in the event that any modifications are made to
the “Egtimated Allowed Amount” of Claims as reflected in the Debtors claims management
system, and provided that the Creditors Committee and the ENA Examiner have not been
dissolved or released in accordance with the provisions of Sections 33.1 and 33.4 of the Plan,
respectively, the ENA Examiner and the Creditors Committee shal have an opportunity to
review such modifications.

23.14 Applicability to Certain Claims and Equity Interests: Inthe event that
digtributions of Specid Litigation Trugt Interests are made to holders of Allowed Claims or
Allowed Equity Interests in accordance with the provisions of Section 17.2, 18.2 or 19.2 of the
Fan, dl provisons contained in this Article XXI111 shal be for the benefit of and be applicable to
such holders of Allowed Clams or Allowed Equity Interests, as the case may be, as though set
forthin this Artide XXI1I in the first ingtance.

ARTICLE XXIV
THE OPERATING TRUSTS

24.1 Edablishment of the Trusts: Upon the joint determination of the Debtors or the
Reorganized Debtors, as the case may be, and, provided that the Creditors Committee has not
been dissolved in accordance with the provisions of Section 33.1 of the Plan, the Creditors
Committee, on or after the Confirmation Date, the Debtors or the Reorganized Debtors, as the
case may be, on their own behaf and on behaf of holders of Allowed Clamsin Classes 3
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through 180, 183 through 189 and 376 through 382 shall execute the respective Operating Trust
Agreements and shal take al other steps necessary to establish the respective Operating Trusts.
On such date, or as soon as practicable thereafter, including, without limitation, subject to
appropriate or required governmental, agency or other consents, and in accordance with and
pursuant to the terms of Section 24.4 of the Plan, the Debtors or the Reorganized Debtors, asthe
case may be, shdl transfer to the respective Operating Trusts dl of their right, title, and interest

in the assets subject to the Operating Trust Agreements.

24.2 Purpose of the Operating Trusts: The Operating Trusts shdl be established for
the sole purpose of holding and liquidating the respective assats in the Prisma Trug, the
CrossCountry Trust and the PGE Trust in accordance with Treasury Regulation Section
301.7701-4(d) and the terms and provisions of the Operating Trust Agreements. Without
limiting the foregoing, the Operating Trust Agreements shdl each provide that the gpplicable
Operating Trugt shdl not distribute any of the Prisma Common Stock, CrossCountry Common
Equity or PGE Common Stock, as the case may be, prior to the date referred to in Sections

29.1(c)(i), (ii) and (iii), respectively.

24.3 Funding Expenses of the Operating Trusts: In accordance with the respective
Operating Trust Agreements and any agreements entered into in connection therewith, on the
Effective Date, the Debtors or the Reorganized Debtors, as the case may be, shdl have no
obligation to provide any funding with respect to any of the Operating Trugts.

244 Transfer of Assets:

@ The transfer of assats to the Operating Trusts shall be made, as provided
herein, for the benefit of the holders of Allowed Claimsin Classes 3 through 180, 183 through
189 and 376 through 382, only to the extent such holdersin such Classes are entitled to
digtributions under the Plan. In partid satisfaction of Allowed Claimsin Classes 3 through 180,
183 through 189 and 376 through 382, the assets subject to the respective Operating Trusts shal
be trangferred to such holders of Allowed Claims, to be held by the Debtors on their behalf.
Immediately thereafter, on behaf of the holders of Allowed Claimsin Classes 3 through 180,

183 through 189 and 376 through 382, the Debtors or the Reorganized Debtors, as the case may
be, shdl transfer such assets to the Operating Trusts for the benefit of holders of Allowed Claims
in Classes 3 through 180, 183 through 189 and 376 through 382, in accordance with the Plan.

(b) For dl federd income tax purposes, dl parties (including, without
limitation, the Debtors or the Reorganized Debtors, as the case may be, the Operating Trustee
and the beneficiaries of the Operating Trusts) shall treat the transfer of assets to the respective
Operating Trusts in accordance with the terms of the Plan, as atranfer to the holders of Allowed
Clamsin Classes 3 through 180, 183 through 189 and 376 through 382, followed by atransfer
by such holdersto the respective Operating Trusts and the beneficiaries of the Operating Trusts
shdl be treated as the grantors and owners thereof.

245 Valuation of Assets: As soon as possible after the creation of the Operating
Trugts, but in no event later than thirty (30) days thereafter, the respective Operating Trust
Boards shdl inform, in writing, the Operating Trustee of the vaue of the assets transferred to the
respective Operating Trusts, based on the good faith determination of the respective Operating
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Trust Boards, and the Operating Trustee shal gpprise, in writing, the beneficiaries of the
respective Operating Trusts of such vauation. The vauation shal be used consgtently by al
parties (including the Debtors, the Reorganized Debtors, the Operating Trustee and the
beneficiaries of the Operating Trusts) for adl federa income tax purposes.

24.6 |Investment Powers: Theright and power of the Operating Trustee to invest
assets transferred to the Operating Trust, the proceeds thereof, or any income earned by the
respective Operating Trudts, shal be limited to the right and power to invest such assats (pending
periodic distributions in accordance with Section 24.7 of the Plan) in Cash Equivaents,
provided, however, that (a) the scope of any such permissible investments shdl be limited to
include only those investments, or shdl be expanded to include any additiond investments, as
the case may be, that aliquidating trust, within the meaning of Treasury Regulation Section
301.7701-4(d) may be permitted to hold, pursuant to the Treasury Regulations, or any
modification in the IRS guidelines, whether set forth in IRS rulings, other IRS pronouncements
or otherwise, and (b) the Operating Trustee may expend the assets of the Operating Trusts (i) as
reasonably necessary to meet contingent liabilities and to maintain the value of the assets of the
Operating Trusts during liquidation, (ii) to pay reasonable adminigrative expenses (including,
but not limited to, any taxes imposed on the Operating Trusts or fees and expenses in connection
with litigation), and (jii) to satify other lidbilitiesincurred or assumed by the Operating Trusts
(or to which the assets are otherwise subject) in accordance with the Plan or the Operating Trust
Agreements; and, provided, further, that, under no circumstances, shall the Operating Trusts
segregate the assets of the Operating Trusts on the basis of classfication of the holders of
respective Operating Trust Interests, other than with respect to distributions to be made on
account of Disputed Claims and Disputed Equity Interestsin accordance with the provisons
hereof.

24.7  Annual Digribution; Withholding: The Operaing Trustee shdl distribute at
least annudly to the holders of respective Operating Trust Interests dl net cash income plusal
net cash proceeds from the liquidation of assets (including as Cash for this purpose, al Cash
Equivdents); provided, however, that the Operating Trusts may retain such amounts (i) asare
ressonably necessary to meet contingent ligbilities and to maintain the vaue of the assets of the
Operating Trusts during liquidation, (ii) to pay reasonable adminigtrative expenses (including
any taxes imposed on the Operating Trusts or in respect of the assets of the Operating Trust), and
(i) to satisfy other ligbilitiesincurred or assumed by the Operating Trudts (or to which the assets
are otherwise subject) in accordance with the Plan or the Operating Trust Agreements. All such
digtributions shall be pro rata based on the number of Operating Trust Interests held by a holder
compared with the aggregate number of Operating Trust Interests outstanding, subject to the
terms of the Plan and the respective Operating Trust Agreements. The Operating Trustee may
withhold from amounts distributable to any Person any and dl amounts, determined in the
Operating Trustee' s reasonable sole discretion, to be required by any law, regulation, rule, ruling,
directive or other governmental requirement.

24.8 Reporting Duties:

@ Federal Income Tax: Subject to definitive guidance fromthe IRS or a
court of competent jurisdiction to the contrary (including the receipt by the Operating Trustee of
aprivate letter ruling if the Operating Trustee SO requests one, or the receipt of an adverse
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determination by the IRS upon audit if not contested by the Operating Trusteg), the Operating
Trustee shdl file returns for the Operating Trusts as a grantor trust pursuant to Treasury
Regulation Section 1.671-4(a). The Operating Trustee shdl aso annually send to each holder of
a Operating Trust Interest a separate statement setting forth the holder’ s share of items of
income, gain, loss, deduction or credit and shall ingtruct al such holders to report such itemson
their federa income tax returns.

(b) Allocations of Operating Trusts Taxable Income: Allocations of
Operating Trugs taxable income shdl be determined by reference to the manner in which an
amount of cash equa to such taxable income would be distributed (without regard to any
regtrictions on distributions described herein) if, immediately prior to such deemed distribution,
the Operating Trugts had digtributed al of its other assets (valued for this purpose at their tax
book vaue) to the holders of the Operating Trust Interests (treating any holder of a Disputed
Claim, for this purpose, as a current holder of a Operating Trust Interest entitled to distributions),
taking into account dl prior and concurrent distributions from the Operating Trusts (including al
digtributions held in escrow pending the resolution of Disputed Claims). Smilarly, taxable loss
of the Operating Trusts shal be alocated by reference to the manner in which an economic loss
would be borne immediatdy after aliquidating distribution of the remaining assets of an
Operating Trust. Thetax book value of the assets of an Operating Trust for this purpose shdl
equd their fair market vaue on the date such Operating Trusts were created or, if later, the date
such assets were acquired by the Operating Trust, adjusted in either case in accordance with tax
accounting principles prescribed by the IRC, the regulations and other gpplicable adminigtrative
and judicid authorities and pronouncements.

(© Other: The Operating Trustee shdl file (or cause to be filed) any other
gatements, returns or disclosures relating to the Operating Trugt that are required by any
governmentd unit.

249 Trust Implementation: On or after the Confirmation Date, the Operating Trusts
shdl be established and become effective for the benefit of Allowed Claimsin Classes 3 through
180, 183 through 189 and 376 through 382. The Operating Trust Agreements shdl befiled in
the Plan Supplement and shdl contain provisons cusomary to trust agreements utilized in
comparable circumstances, including, but not limited to, any and dl provisions necessary to
ensure the continued treatment of the Operating Trusts as a grantor trust for federal income tax
purposes. All parties (including the Debtors or the Reorganized Debtors, as the case may be, the
Operating Trustee and holders of Allowed Claimsin Classes 3 through 180, 183 through 189 and
376 through 382) shdl execute any documents or other instruments as necessary to cause title to
the applicable assets to be transferred to the Operating Trusts.

24.10 Registry of Beneficial Interests: The Operating Trustee shdl maintain aregistry
of the holders of Operating Trust Interedts.

24.11 Termination: The Operating Trusts shdl terminate no later than the third (3rd)
anniversary of the Confirmation Date; provided, however, that, on or prior to the date three (3)
months prior to such termination, the Bankruptcy Court, upon motion by a party in interest, may
extend the term of the Operating Trudts if it is necessary to the liquidation of the assets of
Operating Trusts. Notwithstanding the foregoing, multiple extensions can be obtained so long as
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Bankruptcy Court approva is obtained at least three (3) months prior to the expiration of each
extended term; provided, however, that the aggregate of dl such extensons shdl not exceed
three (3) years from and after the third (3rd) anniversary of the Confirmation Date.

24.12 Non-Transferability or Certification: Upon the creation of each Operating
Trugt, the beneficid interests in such Operating Trust shdl be dlocated on the books and records
of such Operating Trust to the appropriate holders thereof, but such interests shdl not be
certificated and shdl not be transferable by the holder thereof except through the laws of descent
or digtribution.

24.13 Applicability to Certain Claims and Equity Interests: Inthe event that
dlocations of Operating Trust Interests are made to holders of Allowed Claims or Allowed
Equity Interestsin accordance with the provisions of Section 17.2, 18.2 or 19.2 of the Plan, all
provisons contained in this Article XXIV shdl be for the benefit of and be gpplicable to such
holders of Allowed Claims or Allowed Equity Interests, as the case may be, as though set forth
inthisArtide XXIV in the firg ingtance.

ARTICLE XXV
THE REMAINING ASSET TRUSTS

25.1 Egablishment of the Trusts: Upon the joint determination of the Debtors or the
Reorganized Debtors, as the case may be, and, provided that the Creditors Committee has not
been dissolved in accordance with the provisions of Section 33.1 of the Plan, the Creditors
Committee, on or after the Confirmation Date, the Debtors or the Reorganized Debtors, as the
case may be, on their own behaf and on behdf of holders of Allowed Claimsin Classes 3
through 180, 183 through 189 and 376 through 382 shall execute the respective Remaining Asset
Trust Agreements and shall take al other steps necessary to establish the repective Remaining
Asset Trugts. On such date, or as soon as practicable thereafter, including, without limitation,
subject to gppropriate or required governmenta agency or other consents, and in accordance with
and pursuant to the terms of Section 25.4 of the Plan, the Debtors or the Reorganized Debtors, as
the case may be, shdl trandfer to the respective Remaining Asset Trugs dl of thearr right, title,
and interegt in the Remaining Assets.

25.2 Purpose of the Remaining Asset Trugts: The Remaining Asset Trusts shdl be
established for the sole purpose of holding and liquidating the respective assets in the Remaining
Asset Trusts in accordance with Treasury Regulation Section 301.7701-4(d) and the terms and
provisons of the Remaining Asset Trust Agreements.

25.3 Funding Expenses of the Remaining Asset Trusts: In accordance with the
respective Remaining Asset Trust Agreements and any agreements entered into in connection
therewith, on the Effective Date, the Debtors or the Reorganized Debtors, as the case may be,
shdl have no obligation to provide any funding with respect to any of the Remaining Assst
Trusts.
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25.4 Transfer of Assets:

@ The trandfer of assets to the Remaining Asset Trusts shdl be made, as
provided herein, for the benefit of the holders of Allowed Claimsin Classes 3 through 180, 183
through 189 and 376 through 382, only to the extent such holders in such Classes are entitled to
digtributions under the Plan. In partid satisfaction of Allowed Claimsin Classes 3 through 180,
183 through 189 and 376 through 382, the Remaining Assets shdl be transferred to such holders
of Allowed Claims, to be held by the Debtors on their behdf. Immediately theresfter, on behalf
of the holders of Allowed Claimsin Classes 3 through 180, 183 through 189 and 376 through
382, the Debtors or the Reorganized Debtors, as the case may be, shdl transfer such assetsto the
Remaining Assat Trudts for the benefit of holders of Allowed Clamsin Classes 3 through 180,
183 through 189 and 376 through 382, in accordance with the Plan. Upon the transfer of the
Remaining Assets, the Debtors shdl have no interest in or with respect to the Remaining Assets
or the Remaining Assat Trugts.

(b) For dl federa income tax purposes, al parties (including, without
limitation, the Debtors or the Reorganized Debtors, as the case may be, the Remaning Assst
Trustee and the beneficiaries of the Remaining Asset Trusts) shall treet the transfer of assetsto
the respective Remaining Asset Trudts in accordance with the terms of the Plan, as atransfer to
the holders of Allowed Claimsin Classes 3 through 180, 183 through 189 and 376 through 382,
followed by atransfer by such holdersto the Remaining Asset Trust and the beneficiaries of the
respective Remaining Asset Trusts shdl be trested as the grantors and owners thereof.

25.5 Valuation of Assets: Assoon as possible after the creetion of the Remaining
Asset Trudts, but in no event later than thirty (30) days theregfter, the respective Remaining
Asset Trugt Boards shdl inform, in writing, the Remaining Asset Trustees of the value of the
assats transferred to the respective Remaining Asset Trusts, based on the good faith
determination of the respective Remaining Asset Trust Boards, and the Remaining Asset
Trustees shdl gpprise, in writing, the beneficiaries of the respective Remaining Asset Trusts of
such vauation. The vauation shal be used consstently by dl parties (including the Debtors, the
Reorganized Debtors, the Remaining Asset Trustees and the beneficiaries of the Remaining
Asset Trugts) for dl federal income tax purposes.

25.6 Investment Powers: Theright and power of the Remaining Asset Trustee to
invest assets trandferred to the Remaining Asset Trusts, the proceeds thereof, or any income
earned by the respective Remaining Asset Trudts, shal be limited to the right and power to invest
such assets (pending periodic distributions in accordance with Section 25.7 of the Plan) in Cash
Equivaents, provided, however, that (a) the scope of any such permissible invesments shdl be
limited to include only those investments, or shal be expanded to include any additiond
investments, as the case may be, that a liquidating trust, within the meaning of Treasury
Regulation Section 301.7701-4(d) may be permitted to hold, pursuant to the Treasury
Regulations, or any modification in the IRS guiddines, whether st forth in IRS rulings, other
IRS pronouncements or otherwise, and (b) the Remaining Asset Trustee may expend the assets
of the Remaining Asset Trudts (i) as reasonably necessary to meet contingent ligbilities and to
maintain the value of the assets of the Remaining Asset Trusts during liquidation, (ii) to pay
reasonable adminidrative expenses (including, but not limited to, any taxes imposed on the
Remaining Assat Trusts or fees and expenses in connection with litigation), and (jii) to satisfy
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other liabilitiesincurred or assumed by the Remaining Asset Trudts (or to which the assets are
otherwise subject) in accordance with the Plan or the Remaining Asset Trust Agreements; and,
provided, further, that, under no circumstances, shall the Remaining Asset Trustee segregete the
assets of the Remaining Assat Trust on the basis of classification of the holders of Remaining
Asst Trugt Interests, other than with respect to distributions to be made on account of Disputed
Claims and Disputed Equity Interests in accordance with the provisons hereof.

25.7 Annual Digribution; Withholding: The Remaining Assat Trustee shdll
digribute at least annudly to the holders of Remaining Asset Trust Interests al net cash income
plus dl net cash proceeds from the liquidation of assets (including as Cash for this purpose, dl
Cash Equivaents); provided, however, that the Remaining Asset Trusts may retain such amounts
(i) as are reasonably necessary to meet contingent liabilities and to maintain the vaue of the
assets of the Remaining Asset Trusts during liquidation, (ii) to pay reasonable adminidrative
expenses (including any taxes imposed on the Remaining Asset Trust or in respect of the assets
of the Remaining Asset Trusts), and (iii) to satisfy other liabilities incurred or assumed by the
Remaining Asset Trusts (or to which the assets are otherwise subject) in accordance with the
Pan or the Remaining Asset Trust Agreements. All such digtributions shal be pro rata based on
the number of Remaining Asset Trust Interests held by a holder compared with the aggregate
number of Remaining Asset Trust Interests outstanding, subject to the terms of the Plan and the
Remaining Assat Trust Agreements. The Remaining Asset Trustee may withhold from amounts
digtributable to any Person any and al amounts, determined in the Remaining Asset Trustee's
reasonable sole discretion, to be required by any law, regulation, rule, ruling, directive or other
governmental requirement.

25.8 Reporting Duties:

@ Federal Income Tax: Subject to definitive guidance fromthe IRS or a
court of competent jurisdiction to the contrary (including the receipt by the Remaining Asset
Trustee of a private letter ruling if the Remaining Asset Trustee (or the Debtors) so requests one,
or the receipt of an adverse determination by the IRS upon audit if not contested by the
Remaining Asset Trugtee), the Remaining Assat Trugtee shdll file returns for the Remaining
Asset Trust as agrantor trust pursuant to Treasury Regulation Section 1.671-4(a). The
Remaining Asset Trustee shal aso annudly send to each holder of a Remaining Asset Trust
Interest a separate statement setting forth the holder’ s share of items of income, gain, |oss,
deduction or credit and shdl ingtruct al such holders to report such items on their federd income
tax returns.

(b) Allocations of Remaining Asset Trugt Taxable Income:  Allocations of
Remaining Asset Trugt taxable income shall be determined by reference to the manner in which
an amount of cash equal to such taxable income would be distributed (without regard to any
regtrictions on distributions described herein) if, immediately prior to such deemed digtribution,
the Remaining Asset Trust had distributed dl of its other assets (vaued for this purpose a their
tax book vaue) to the holders of the Remaining Asset Trust Interests (treeting any holder of a
Disputed Claim, for this purpose, as a current holder of a Remaining Asset Trust Interest entitled
to distributions), taking into account dl prior and concurrent distributions from the Remaining
Asst Trugt (including dl digtributions held in escrow pending the resolution of Disputed
Clams). Smilarly, taxableloss of the Remaining Asset Trusts shdl be alocated by reference to

NY 2:11407072\02\%5PC02!.DOC\43889.0003 79



the manner in which an economic loss would be borne immediately after aliquidating

digtribution of the remaining Remaining Assat Trust Assets. The tax book value of the
Remaining Asset Trust Assets for this purpose shdl equd their fair market value on the date

such Remaining Assets Trusts were created or, if later, the date such assets were acquired by the
Remaining Asset Trudts, adjusted in either case in accordance with tax accounting principles
prescribed by the IRC, the regulations and other applicable adminigtrative and judicid authorities
and pronouncements.

(© Other: The Remaining Asset Trustee shdl file (or cause to befiled) any
other statements, returns or disclosures relating to the Remaining Asset Trust that are required by
any governmentd unit.

25.9 Trust Implementation: On or after the Confirmation Date, the Remaining Asset
Trust will be established and become effective for the benefit of Allowed Clamsin Classes 3
through 180, 183 through 189 and 376 through 382. The Remaining Asset Trust Agreement
shdl befiled in the Plan Supplement and shall contain provisons customary to trust agreements
utilized in comparable circumstances, including, but not limited to, any and dl provisions
necessary to ensure the continued trestment of the Remaining Asset Trust as a grantor trust for
federa income tax purposes. All parties (including the Debtors or the Reorganized Debtors, as
the case may be, the Remaining Asset Trustee and holders of Allowed Clamsin Classes 3
through 180, 183 through 189 and 376 through 382) shall execute any documents or other
instruments as necessary to causetitle to the gpplicable assets to be transferred to the Remaining
Asset Trudt.

25.10 Reqistry of Beneficial I nterests: The Remaning Assst Trustee shdl maintain a
regigry of the holders of Remaining Assat Trudt Interests.

25.11 Termination: The Remaining Asset Trugts shal terminate no later than the third
(3rd) anniversary of the Confirmation Date; provided, however, that, on or prior to the date three
(3) months prior to such termination, the Bankruptcy Court, upon motion by aparty in interest,
may extend the term of the Remaining Asset Trudsif it is necessary to the liquidation of the
Remaining Asset Trust Assets. Notwithstanding the foregoing, multiple extensions can be
obtained so long as Bankruptcy Court approval is obtained at least three (3) months prior to the
expiration of each extended term; provided, however, that the aggregate of al such extensons
shal not exceed three (3) years from and after the third (3rd) anniversary of the Confirmation
Date.

25.12 Non-Tranderability or Certification: Upon the cregtion of the Remaining
Asset Trugt, the Remaining Asset Trust Interests shdl be all ocated on the books and records of
the Remaining Asset Trust to the gppropriate holders thereof, but the Remaining Asset Trust
Interests shdl not be certificated and shdl not be transferable by the holder thereof except
through the laws of descent or digtribution; provided, however, that the deemed recipient thereof
may hold such Remaining Asset Trugt Interests through a single wholly owned Entity.

25.13 Applicability to Certain Claims and Equity Interests: Inthe event that
dlocations of Remaining Asset Trust Interests are made to holders of Allowed Claims or
Allowed Equity Interests in accordance with the provisions of Section 17.2, 18.2 or 19.2 of the

NY 2:11407072\02\%5PC02!.DOC\43889.0003 80



Plan, dl provisons contained in this Article XXV shdl be for the benefit of and be gpplicable to
such holders of Allowed Equity Interests, as the case may be, as though set forth in this Article
XXV inthefirg ingtance.

ARTICLE XXVI

THE PREFERRED EQUITY TRUST

26.1 Esablishment of the Trust: On or after the Confirmation Date, but prior to the
Effective Date, the Debtors, on their own behdf and on behdf of holders of Allowed Equity
Interests in Class 383 shdl execute the Preferred Equity Trust Agreement and shall take dl other
steps necessary to establish the Preferred Equity Trust. On such date of execution, or as soon as
practicable thereafter, including, without limitation, subject to appropriate or required
governmental, agency or other consents, and in accordance with and pursuant to the terms of
Section 26.4 of the Plan, the Debtors shdl issue to the Preferred Equity Trust the Exchanged
Enron Preferred Stock subject to the Preferred Equity Trust Agreement. Notwithstanding
anything contained herein to the contrary, there shal be separate classes of Preferred Equity
Trust Interests that (a) separatdly reflect the distributions and other economic entitlements and
(b) maintain the following order of priority with respect to the separate classes of Exchanged
Preferred Equity Interests contributed: (1) Series 1 Exchanged Preferred Stock and Series 2
Exchanged Preferred Stock on a pari passu basis; (2) Series 3 Exchanged Preferred Stock; and
(3) Series 4 Exchanged Preferred Stock.

26.2 Purpose of the Preferred Equity Trust: The Preferred Equity Trust shdl be
established for the sole purpose of holding the Exchanged Enron Preferred Stock in accordance
with Treasury Regulation Section 301.7701-4(d) and the terms and provisions of the Preferred
Equity Trust Agreement. Without limiting the foregoing, the Preferred Equity Trust Agreement
shdl provide that, to the extent that the Preferred Equity Trust receives distributions of Plan
Currency and Trust Interests under this Plan in respect of aparticular class of Exchanged
Preferred Equity Interests, it will redistribute such Plan Currency and Trust Interests to the
holders of the separate class of Preferred Equity Trust Interests that corresponds to such class of
Exchanged Preferred Equity Interests, but in no event will any holder of Preferred Equity Trust
Interests receive a digtribution of Exchanged Enron Preferred Stock.

26.3 Funding Expenses of the Preferred Equity Trust: In accordance with the
Preferred Equity Trust Agreement and any agreements entered into in connection therewith, on
the Effective Date, the Debtors shdl have no obligation to provide any funding with respect to
any expenses of the Preferred Equity Trudt.

26.4 Transfer of Preferred Stock:

@ The issuance of the Exchanged Enron Preferred Stock to the Preferred
Equity Trust shdl be made, as provided herein, for the benefit of the holders of Allowed Enron
Preferred Equity Interestsin Class 383.

(b) For dl federa income tax purposes, dl parties (including, without
limitation, the Debtors, the Preferred Equity Trustee and the beneficiaries of the Preferred Equity
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Trugt) shdl treat the issuance of the Exchanged Enron Preferred Stock to the Preferred Equity
Trust in accordance with the terms of the Plan, as an issuance to the holders of Allowed Enron
Preferred Equity Interests in Class 383, followed by atransfer by such holdersto the Preferred
Equity Trust and the beneficiaries of the Preferred Equity Trust shal be treated as the grantors
and owners thereof.

26.5 Investment Powers: Theright and power of the Preferred Equity Trustee to
invest assets transferred to the Preferred Equity Trugt, the proceeds thereof, or any income
earned by the Preferred Equity Trugt, shal be limited to the right and power to invest such assets
(pending periodic distributions in accordance with Section 26.6 of the Plan) in Cash Equivalents;
provided, however, that (a) the scope of any such permissible investments shal be limited to
include only those investments, or shal be expanded to include any additiond investments, as
the case may be, that aliquidating trust, within the meaning of Treasury Regulation Section
301.7701-4(d) may be permitted to hold, pursuant to the Treasury Regulations, or any
modification in the IRS guidelines, whether st forth in IRS rulings, other IRS pronouncements
or otherwise, and (b) the Preferred Equity Trustee may expend the assets of the Preferred Equity
Trust (i) as reasonably necessary to meet contingent liabilities and to maintain the value of the
assets of the Preferred Equity Trust during liquideation, (i) to pay reasonable adminigrative
expenses (including, but not limited to, any taxes imposed on the Preferred Equity Trust or fees
and expenses in connection with litigation), and (iii) to satisfy other liabilities incurred or
assumed by the Preferred Equity Trust (or to which the assets are otherwise subject) in
accordance with the Plan or the Preferred Equity Trust Agreement; and, provided, further, that,
under no circumstances, shdl the Preferred Equity Trust segregate the assets of the Preferred
Equity Trust on the basis of classification of the holders of Preferred Equity Trust Interests, other
than with respect to ditributions to be made on account of Disputed Claims and Disputed Equity
I nterests in accordance with the provisions hereof or with respect to the separate classes of
interests in the Preferred Equity Trust referred to in Sections 26.1 and 26.2 of the Plan.

26.6 Annual Digribution; Withholding: The Preferred Equity Trustee shall
digtribute at least annudly to the holders of each class of Preferred Equity Trust Interests dl net
cash income plus dl net cash proceeds from the liquidation of assets (including as Cash for this
purpose, al Cash Equivaents) attributable to such class; provided, however, that the Preferred
Equity Trust may retain such amounts (i) as are reasonably necessary to meet contingent
ligbilities and to maintain the vaue of the assets of the Preferred Equity Trust during liquidation,
(i) to pay reasonable administrative expenses (including any taxes imposed on the Preferred
Equity Trust or in respect of the assets of the Preferred Equity Trust), and (iii) to satisfy other
ligbilities incurred or assumed by the Preferred Equity Trust (or to which the assets are otherwise
subject) in accordance with the Plan or the Preferred Equity Trust Agreement. All such
ditributions with respect to a given class of Preferred Equity Trust Interests shdl be pro rata
based on the number of Preferred Equity Trust Interests of such class held by a holder compared
with the aggregate number of Preferred Equity Trust Interests of such class outstanding, subject
to the terms of the Plan and the respective Preferred Equity Trust Agreement. The Preferred
Equity Trustee may withhold from amounts distributable to any Person any and dl amounts,
determined in the Preferred Equity Trustee' s reasonable sole discretion, to be required by any
law, regulation, rule, ruling, directive or other governmenta requirement. Notwithstanding the
foregoing, any distributions to be made on account of the separate classes of Preferred Equity
Trust Interests shal be made in the following order of priority with respect to the separate classes
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of Exchanged Preferred Equity Interests: (1) Series 1 Exchanged Preferred Stock and Series 2
Exchanged Preferred Stock on a pari passu basis; (2) Series 3 Exchanged Preferred Stock and (3)
Series 4 Exchanged Preferred Stock.

26.7 Reporting Duties:

@ Federa Income Tax: Subject to definitive guidance from the IRS or a
court of competent jurisdiction to the contrary (including the receipt by the Preferred Equity
Trustee of aprivate letter ruling if the Preferred Equity Trustee so requests one, or the receipt of
an adverse determination by the IRS upon audit if not contested by the Preferred Equity Trustee),
the Preferred Equity Trustee shdl file returnsfor the Preferred Equity Trust as a grantor trust
(congisting of separate shares for each class of Exchanged Enron Preferred Stock owned by the
Preferred Equity Trust) pursuant to Treasury Regulation Section 1.671-4(a). The Preferred
Equity Trustee shdl dso annudly send to each holder of a Preferred Equity Trust Interest a
separae statement setting forth the holder’ s share of items of income, gain, loss, deduction or
credit and shdl ingruct al such holdersto report such items on their federa income tax returns.

(b) Allocations of Preferred Equity Trust Taxable Income: Allocations of
Preferred Equity Trugt taxable income shdl be determined by reference to the manner in which
an amount of cash equa to such taxable income would be digtributed (without regard to any
restrictions on digtributions described herein) if, immediatdly prior to such deemed digtribution,
the Preferred Equity Trust had distributed dl of its other assets (valued for this purpose a their
tax book vaue) to the holders of the Preferred Equity Trust Interests (treeting any holder of a
Disputed Claim, for this purpose, as a current holder of a Preferred Equity Trust Interest entitled
to digtributions), taking into account al prior and concurrent distributions from the Preferred
Equity Trust (including dl distributions held in escrow pending the resolution of Disputed
Clams). Smilarly, taxable loss of the Preferred Equity Trust shal be dlocated by reference to
the manner in which an economic loss would be borne immediately after aliquidating
distribution of the remaining assets of the Preferred Equity Trust. The tax book value of the
asts of the Preferred Equity Trust for this purpose shdl equa their fair market value on the
date the Preferred Equity Trust was created or, if |ater, the date such assets were acquired by the
Preferred Equity Trust, adjusted in either case in accordance with tax accounting principles
prescribed by the IRC, the regulations and other applicable adminigtrative and judicid authorities
and pronouncements.

(© Other: The Preferred Equity Trustee shdl file (or cause to be filed) any
other stlatements, returns or disclosures relating to the Preferred Equity Trust that are required by
any governmentd unit.

26.8 Trust Implementation: On the Effective Date, the Preferred Equity Trust shdl
be established and become effective for the benefit of Allowed Enron Preferred Equity Interests
in Class 383. The Preferred Equity Trust Agreement shdl be filed in the Plan Supplement and
shdl contain provisons cusomary to trust agreements utilized in comparable circumstances,
including, but not limited to, any and al provisons necessary to ensure the continued treatment
of the Preferred Equity Trust as agrantor trust for federa income tax purposes. All parties
(including the Debtors, the Preferred Equity Trustee and holders of Allowed Enron Preferred
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Equity Interestsin Class 383) shdl execute any documents or other instruments as necessary to
cause title to the gpplicable assets to be transferred to the Preferred Equity Trust.

26.9 Registry of Beneficial Interests: The Preferred Equity Trustee shdl maintain a
registry of the holders of Preferred Equity Trust Interests.

26.10 Termination: The Preferred Equity Trust shdl terminate no later than the third
(3rd) anniversary of the Confirmation Date; provided, however, that, on or prior to the date three
(3) months prior to such termination, the Bankruptcy Court, upon motion by aparty in interest,
may extend the term of the Preferred Equity Trugt if it is necessary to the liquidation of the assets
of Preferred Equity Trust. Notwithstanding the foregoing, multiple extensons can be obtained
50 long as Bankruptcy Court gpprova isobtained at least three (3) months prior to the expiration
of each extended term; provided, however, that the aggregate of dl such extensons shdl not
exceed three (3) years from and after the third (3rd) anniversary of the Confirmation Date.

26.11 Non-Transferability or Certification: Upon the creation of the Preferred Equity
Trugt, the Preferred Equity Trust Interests shdl be alocated on the books and records of the
Preferred Equity Trust to the appropriate holders thereof, but the Preferred Equity Trust Interests
shall not be certificated and shall not be transferable by the holder thereof except through the
laws of descent or digtribution.

ARTICLE XXVII

THE COMMON EQUITY TRUST

27.1 Egablishment of the Trusts: On or &fter the Confirmation Date, but prior to the
Effective Date, the Debtors, on their own behaf and on behaf of holders of Allowed Enron
Common Equity Interests in Class 384, shal execute the Common Equity Trust Agreement and
shall take al other steps necessary to establish the respective Common Equity Trust. On such
date of execution, or as soon as practicable thereafter, including, without limitation, subject to
appropriate or required governmental, agency or other consents, and in accordance with and
pursuant to the terms of Section 27.4 of the Plan, the Debtors shadl issue to the Common Equity
Trust the Exchanged Enron Common Stock subject to the Common Equity Trust Agreement.

27.2 Purpose of the Common Equity Trust: The Common Equity Trugt shdl be
established for the sole purpose of holding the Exchanged Enron Common Stock in accordance
with Treasury Regulation Section 301.7701-4(d) and the terms and provisions of the Common
Equity Trust Agreement. Without limiting the foregoing, the Common Equity Trust Agreement
shdl provide that, to the extent that the Common Equity Trust receives digtributions of Plan
Currency and Trust Interests under this Plan, it will redigtribute such Plan Currency and Trust
Interests to the holders to the Common Equity Trust Interests, but in no event will any holder of
Common Equity Trust Interests receive adistribution of Exchanged Enron Common Stock.

27.3 Funding Expenses of the Common Equity Trust: In accordance with the
Common Equity Trust Agreement and any agreements entered into in connection therewith, on
the Effective Date, the Debtors shal have no obligation to provide any funding with respect to
any expenses of the Common Equity Trust.
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274 Transfer of Common Stock:

@ The issuance of the Exchanged Enron Common Stock to the Common
Equity Trugt shal be made, as provided herein, for the benefit of the holders of Allowed Enron
Common Equity Interestsin Class 384.

(b) For dl federa income tax purposes, al parties (including, without
limitation, the Debtors, the Common Equity Trustee and the beneficiaries of the Common Equity
Trust) shdl treat the issuance of the Exchanged Enron Common Stock to the Common Equity
Trugt in accordance with the terms of the Plan, as an issuance to the holders of Allowed Enron
Common Equity Interestsin Class 384, followed by atransfer by such holders to the Common
Equity Trust and the beneficiaries of the Common Equity Trust shall be trested as the grantors
and owners thereof.

27.5 |Investment Powers: Theright and power of the Common Equity Trustee to
invest assets transferred to the Common Equity Trust, the proceeds thereof, or any income
earned by the Common Equity Trugt, shal be limited to the right and power to invest such assats
(pending periodic digtributions in accordance with Section 27.6 of the Plan) in Cash Equivaents;
provided, however, that (a) the scope of any such permissible investments shdl be limited to
include only those investments, or shal be expanded to include any additiond investments, as
the case may be, that aliquidating trust, within the meaning of Treasury Regulation Section
301.7701-4(d) may be permitted to hold, pursuant to the Treasury Regulations, or any
modification in the IRS guidelines, whether set forth in IRS rulings, other IRS pronouncements
or otherwise, and (b) the Common Equity Trustee may expend the assets of the Common Equity
Trust (i) as reasonably necessary to meet contingent ligbilities and to maintain the vaue of the
assets of the Common Equity Trust during liquidation, (i) to pay reasonable adminidtrative
expenses (including, but not limited to, any taxes imposed on the Common Equity Trust or fees
and expenses in connection with litigation), and (iii) to satisfy other ligbilitiesincurred or
assumed by the Common Equity Trust (or to which the assets are otherwise subject) in
accordance with the Plan or the Common Equity Trust Agreement; and, provided, further, that,
under no circumstances, shdl the Common Equity Trust segregate the assets of the Common
Equity Trust on the basis of classfication of the holders of Common Equity Trugt Interests, other
than with respect to distributions to be made on account of Disputed Claims and Disputed Equity
Interests in accordance with the provisions hereof.

27.6  Annual Digribution; Withholding: The Common Equity Trustee shdl
digtribute at least annudly to the holders of Common Equity Trust Interests dl net cash income
plusal net cash proceeds from the liquidation of assets (including as Cash for this purpose, dl
Cash Equivaents); provided, however, that the Common Equity Trust may retain such amounts
(i) as are reasonably necessary to meet contingent ligbilities and to maintain the vaue of the
assets of the Common Equity Trust during liquidation, (i) to pay reasonable adminidtrative
expenses (including any taxes imposed on the Common Equity Trust or in respect of the assets of
the Common Equity Trust), and (iii) to satisfy other liabilities incurred or assumed by the
Common Equity Trust (or to which the assets are otherwise subject) in accordance with the Plan
or the Common Equity Trust Agreement. All such digtributions shdl be pro rata based on the
number of Common Equity Trust Interests held by a holder compared with the aggregate number
of Common Equity Trust Interests outstanding, subject to the terms of the Plan and the respective
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Common Equity Trust Agreement. The Common Equity Trustee may withhold from amounts
distributable to any Person any and al amounts, determined in the Common Equity Trustee's
reasonable sole discretion, to be required by any law, regulation, rule, ruling, directive or other
governmenta requirement.

27.7 Reporting Duties:

@ Federal Income Tax: Subject to definitive guidance fromthe IRS or a
court of competent jurisdiction to the contrary (including the receipt by the Common Equity
Trustee of a private letter ruling if the Common Equity Trustee o requests one, or the receipt of
an adverse determination by the IRS upon audit if not contested by the Common Equity Trustee),
the Common Equity Trustee shdl file returns for the Common Equity Trust as a grantor trust
pursuant to Treasury Regulation Section 1.671-4(a). The Common Equity Trustee shall dso
annudly send to each holder of a Common Equity Trust Interest a separate Statement setting
forth the holder’ s share of items of income, gain, loss, deduction or credit and shdl ingtruct dl
such holdersto report such items on their federd income tax returns.

(b) Allocations of Common Equity Trugt Taxable Income: Allocations of
Common Equity Trugt taxable income shdl be determined by reference to the manner in which
an amount of cash equa to such taxable income would be digtributed (without regard to any
restrictions on digtributions described herein) if, immediatdly prior to such deemed digtribution,
the Common Equity Trust had distributed al of its other assets (valued for this purpose a their
tax book value) to the holders of the Common Equity Trust Interests (treating any holder of a
Disputed Claim, for this purpose, as a current holder of a Common Equity Trust Interest entitled
to distributions), taking into account al prior and concurrent distributions fromthe Common
Equity Trust (including dl distributions held in escrow pending the resolution of Disputed
Clams). Similarly, taxable loss of the Common Equity Trust shdl be dlocated by reference to
the manner in which an economic loss would be borne immediately after aliquidating
digtribution of the remaining assets of the Common Equity Trust. The tax book vaue of the
assets of the Common Equity Trust for this purpose shdl equd their fair market vaue on the
date the Common Equity Trust was created or, if later, the date such assets were acquired by the
Common Equity Trug, adjusted in ether case in accordance with tax accounting principles
prescribed by the IRC, the regulations and other applicable adminigtrative and judicid authorities
and pronouncements.

(© Other: The Common Equity Trustee shdl file (or causeto befiled) any
other statements, returns or disclosures reating to the Common Equity Trust that are required by
any governmentd unit.

27.8 Trust Implementation: On the Effective Date, the Common Equity Trust shdl
be established and become effective for the benefit of Allowed Enron Common Equity Interests
in Class 384. The Common Equity Trust Agreement shdl befiled in the Plan Supplement and
shdl contain provisons cusomary to trust agreements utilized in comparable circumstances,
including, but not limited to, any and al provisons necessary to ensure the continued treatment
of the Common Equity Trust as a grantor trust for federa income tax purposes. All parties
(induding the Debtors, the Common Equity Trustee and holders of Allowed Enron Common
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Equity Interestsin Class 384) shal execute any documents or other instruments as necessary to
cause title to the gpplicable assets to be transferred to the Common Equity Trust.

27.9 Reqistry of Beneficial I nterests: The Common Equity Trustee shdl maintain a
registry of the holders of Common Equity Trust Interests.

27.10 Termination: The Common Equity Trust shdl terminate no later than the third
(3rd) anniversary of the Confirmetion Date; provided, however, that, on or prior to the date three
(3) months prior to such termination, the Bankruptcy Court, upon motion by aparty in interest,
may extend the term of the Common Equity Trust if it is necessary to the liquidation of the assets
of Common Equity Trust. Notwithstanding the foregoing, multiple extensions can be obtained
50 long as Bankruptcy Court gpprova isobtained at least three (3) months prior to the expiration
of each extended term; provided, however, that the aggregate of dl such extensons shal not
exceed three (3) years from and after the third (3rd) anniversary of the Confirmation Date.

27.11 Non-Transferability or Certification: Upon the crestion of the Common Equity
Trugt, the Common Equity Trust Interests shall be allocated on the books and records of the
Common Equity Trust to the appropriate holders thereof, but the Common Equity Trust Interests
shdl not be certificated and shdl not be transferable by the holder thereof except through the
laws of descent or didtribution.

ARTICLE XXVIII

PROSECUTION, COMPROMISE AND EXTINGUISHMENT
OF CLAIMSHELD BY THE DEBTORS

28.1 Prosecution of Claims: Except with respect to the Litigation Trust Clams, the
Specid Litigation Trust Clams and the Severance Settlement Fund Litigation, from and after the
Effective Date, the Reorganized Debtors, the Creditors Committee or the Employee Committee,
as arepresentative of the estates of the Debtors, shdl litigate any clams or causes of action that
congtituted Assets of the Debtors or Debtorsin Possesson, including, without limitation, any
avoidance or recovery actions under sections 541, 544, 545, 547, 548, 549, 550, 551 and 553 of
the Bankruptcy Code and any other causes of action, rights to payments of clams that may be
pending on the Effective Date or ingtituted by the Debtors or Debtors in Possesson theresfter, to
aFina Order, and the Reorganized Debtors, the Creditors Committee or the Employee
Committee may compromise and settle such claims, upon approva of the Bankruptcy Court.
The net proceeds of any such litigation or settlement (after satisfaction of al costs and expenses
incurred in connection therewith) shall be remitted to the Disbursang Agent for (i) dlocation to
the Debtor which owned such Asset and (i) distribution in accordance with the Digtributive
Assats, ACFI Guaranty Didributive Assats, ENA Guaranty Didtributive Assets, EPC Guaranty
Didiributive Assets, Enron Guaranty Distributive Assets, or Wind Digtributive Assets, as the case
may be, attributable to such Debtor; provided, however, that, to the extent that any avoidance or
recovery action under section 544, 547, 548, 550, 551 and 553 is asserted, the net proceeds of
any such litigation or settlement (after satisfaction of al costs and expensesincurred in
connection therewith) shal be alocated in equal amount among the transferor Debtor and, if
gpplicable, the Debtor on whose behdf an obligation was satisfied.
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28.2 Compromiseof Certain Guaranty Claim Litigation: Notwithstanding the
provisons of Section 28.1 of the Plan, in the event that (a) a holder of a Claim arising from or
relating to a guaranty executed during the period from December 2, 2000 up to and including
December 2, 2001 and (b) the Debtors have commenced litigation to avoid the incurrence of
such guaranty obligation and disdlow such Clam as a congtructive fraudulent conveyance or
transfer or executed a tolling agreement with respect thereto, the holder of such Claim may dect
to compromise and settle such litigation in accordance with the following schedule, subject to
alowance of such Clam:

Percentage Discount to

Allowed Guaranty Clam Date of Execution
50.0% 12/02/00 — 01/31/01
52.5% 02/01/01 — 02/28/01
55.0% 03/01/01 — 03/31/01
57.5% 04/01/01 — 04/30/01
60.0% 05/01/01 — 05/31/01
62.5% 06/01/01 — 06/30/01
65.0% 07/01/01 - 07/31/01
67.5% 08/01/01 — 08/31/01
70.0% 09/01/01 — 09/30/01
72.5% 10/01/01 — 10/31/01
75.0% 11/01/01 — 12/01/01

Such eection must be made on the Ballot and be received by the Debtors on or prior to the
Bdlot Date. Any dection made after the Balot Date shdl not be binding upon the Debtors
unlessthe Bdlot Date is expresdy waived, in writing, by the Debtors; provided, however, that,
under no circumstances, may such waiver by the Debtors occur on or after the Effective Date.

28.3 Extinguishment of Certain Claims

@ | ntercompany Claims: Except with regard to the alowance of
Intercompany Claims in accordance with Sections 2.1 and 15.1 of the Plan, on the Effective
Date, each Debtor and Debtor in Possession, other than the Portland Debtors, shall waive and
forever release any right, claim or cause of action which could have been asserted by such
Debtor or Debtor in Possession againgt any other Debtor or Debtor in Possession, other than the
Portland Debtors, and which congtitutes property of a Debtor’ s estate, including pursuant to
principles of subgtantive consolidation, piercing the corporate veil, dter ego, domination,
congructive trust and smilar principles of state or federd creditors' rights laws, and such rights,
clams and causes of action shal be extinguished even if otherwise assertable by parties other
than the Debtor or Debtor in Possession had the Chapter 11 Cases not been commenced.

(b) Guaranty Clams: Except to the extent otherwise tolled, each Debtor and
Debtor in Possession, other than the Portland Debtors, shdl (i) waive and release any right, claim
or cause of action on the basis of a congtructive fraudulent transfer relaing to the Guaranty
Clams with respect to the Citibank/Delta Prepays, the Mahonia Prepaid Forward Contracts, the
London Prepay and the Y osemite and Credit Linked Notes financing transactions, each as
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described in the Disclosure Statement, and (i) not commence any action againg any Enron
Guaranty Clam on the bass of a congtructive fraudulent transfer to the extent not commenced as
of December 2, 2003.

ARTICLE XXIX

ACCEPTANCE OR REJECTION OF PLAN; EFFECT OF REJECTION
BY ONE OR MORE CLASSESOF CLAIMSOR EQUITY INTEREST

29.1 |Impaired Classesto Vote: Each holder of aClam or Equity Interestin an
impaired Class, not otherwise deemed to have regjected the Plan in accordance with Section 29.2
of the Plan, shall be entitled to vote separately to accept or rgject the Plan.

29.2 Acceptance by Class of Creditors and Holders of Equity Interests: An
impaired Class of holders of Clams shdl have accepted the Plan if the Plan is accepted by at
least two-thirds (2/3) in dollar amount and more than one-hdf (1/2) in number of the Allowed
Claims of such Classthat have voted to accept or reject the Plan. An impaired Class of holders
of Equity Interests shdl have accepted the Plan if the Plan is accepted by at least two-thirds (2/3)
in amount of the Allowed Equity Interests of such Classthat have voted to accept or rgject the
Man.

29.3 Cramdown: Inthe event that any impaired Class of Clams or Equity Interests
shall fail to accept the Plan in accordance with section 1129(a) of the Bankruptcy Code, the
Debtors reserve the right to request that the Bankruptcy Court confirm the Plan in accordance
with section 1129(b) of the Bankruptcy Code or amend the Plan.

ARTICLE XXX

IDENTIFICATION OF CLAIMSAND EQUITY INTERESTS
IMPAIRED AND NOT IMPAIRED BY THE PLAN

30.1 Impaired and Unimpaired Classes: Clamsin Classes 1 and 2 of the Plan are
not impaired under the Plan. Claims and Equity Interests in Classes 3 through 385 are impaired
under the Plan.

30.2 Impaired Classesto Vote on Plan: The Clamsincluded in Classes 3 through
385 of the Plan are impaired and are therefore entitled to vote to accept or reject the Plan.
Notwithstanding the foregoing, () the Clamsincluded in Class 190 are deemed to have
accepted the Plan and (b) the Claims and Equity Interestsincluded in Classes 183 and 376
through 385 of the Plan are deemed to have rg ected the Plan in accordance with the provisons
of section 1126 (g) of the Bankruptcy Code.

30.3 Controversy Concerning Impairment: Inthe event of acontroversy asto
whether any Class of Claims or Equity Interests isimpaired under the Plan, the Bankruptcy
Court shdl, after notice and a hearing, determine such controversy.
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ARTICLE XXXI

PROVISIONS FOR THE ESTABLISHMENT
AND MAINTENANCE OF DISBURSEMENT ACCOUNTS

31.1 Egablishment of Disbursement Account: On or prior to the Effective Date, the
Debtors shall establish one or more segregated bank accounts in the name of the Reorganized
Debtors as Disbursing Agent under the Plan, which accounts shall be trust accounts for the
benefit of Creditors and holders of Adminigrative Expense Claims pursuant to the Plan and
utilized soldly for the investment and distribution of Cash congstent with the terms and
conditions of the Plan. On or prior to the Effective Date, and periodicaly theregfter, the Debtors
shdl depost into such Disbursement Account(s) dl Cash and Cash Equivaents of the Debtors,
less amounts reasonably determined by the Debtors or the Reorganized Debtors, as the case may
be, as necessary to fund the ongoing implementation of the Plan and operations of the
Reorganized Debtors.

31.2 Maintenance of Disbursement Account(s): Disbursement Account(s) shdl be
maintained & one or more domestic banks or financid indtitutions of the Reorganized Debtors
choice having a shareholder’ s equity or equivaent capital of not less than One Hundred Million
($100,000,000.00). The Reorganized Debtors shall invest Cash in Disbursement Account(s) in
Cash Equivdents; provided, however, that sufficient liquidity shal be maintained in such
account or accounts to (a) make promptly when due al payments upon Disputed Clamsif, as
and when they become Allowed Claims and (b) make promptly when due the other payments
provided for in the Plan.

ARTICLE XXXII

PROVISIONS REGARDING DISTRIBUTIONS

321 Timeand Manner of Distributions: Distributions under the Plan shdl be made
to each holder of an Allowed Unsecured Claim as follows:

@ Initid Digtributions of Cast On or as soon as practicable after the
Effective Date, the Disburang Agent shal distribute, or cause to be distributed, to the
Reorganized Debtor Plan Adminigtrator on behdf of holders of Disputed Claims, and to each
holder of an Allowed Generad Unsecured Claim, an Allowed Guaranty Claim, an Allowed
Intercompany Claim and an Allowed Convenience Claim, such Creditor’s share, if any, of
Creditor Cash as determined pursuant to Articles VII, X, XI, XII, X111, XIV, XV and XVI
hereof.

(b) Subsequent Digtributions of Cagt On thefirgt (1st) Business Day thet is
after the dose of one (1) full caendar quarter following the date of the initid Effective Date
digtributions, and, thereafter, on each firg (1st) Business Day following the close of two (2) full
cdendar quarters, the Disbursing Agent shdl didtribute, or cause to be distributed, to the
Reorganized Debtor Plan Administrator on behalf of holders of Disputed Claims, and to each
holder of an Allowed Generad Unsecured Claim, an Allowed Guaranty Claim, an Allowed
Intercompany Claim, and an Allowed Convenience Claim, an amount equa to such Creditor's
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share, if any, of Creditor Cash as determined pursuant to Articles VII, X, X1, XII, X111, XIV, XV
and X VI hereof, until such time as there are no longer any potential Creditor Cash.

(© Didributions of Plan Securities: Notwithstanding anything contained
herein to the contrary, commencing on or as soon as practicable after the Effective Date, subject
to the availability of any historicad financid information required to comply with goplicable
securities laws, the Disbursing Agent shal commence digtributions, or cause to be digtributed, to
the Reorganized Debtor Plan Administrator on behaf of holders of Disputed Claims, and to each
holder of an Allowed Genera Unsecured Claim, an Allowed Guaranty Claim and an Allowed
Intercompany Claim, an amount equa to such Creditor’s share, if any, of Plan Securities, as
determined pursuant to Articles V11, X, X1, XII, X1, X1V, XV and XVI hereof, and semi-
annudly thereafter until such time asthere is no longer any potentia Plan Securities to distribute,
asfollows

() Prisma: Didribution of Prisma Common Stock to holders of
Allowed Genera Unsecured Claims, Allowed Guaranty Claims and
Allowed Intercompany Claims shal commence upon (a) dlowance of
Generd Unsecured Claims in an amount which would result in the
digtribution of thirty percent (30%) of the issued and outstanding shares of
Prisma Common Stock and (b) obtaining the requisite consents for the
transfer of the Prisma Assets to Prisma and the issuance of the Prisma
Common Stock;

(i) CrossCountry: Digtributions of CrossCountry Common Equity to
holders of Allowed Generd Unsecured Claims, Allowed Guaranty Clams
and Allowed Intercompany Claims shall commence upon (a) alowance of
Generd Unsecured Claims in an amount which would result in the
digtribution of thirty percent (30%0) of the issued and outstanding shares of
CrossCountry Common Equity and (b) obtaining the requisite consents for
the issuance of the CrossCountry Common Equity; and

(i)  PGE: Digributions of PGE Common Stock to holders of Allowed
Generd Unsecured Claims, Allowed Guaranty Claims and Allowed
Intercompany Claims shal commence upon (&) alowance of Generd
Unsecured Claimsin an amount which would result in the digtribution of
thirty percent (30%) of the issued and outstanding shares of PGE Common
Stock and (b) obtaining the requisite consents for the issuance of the PGE
Common Stock;

provided, however, that, in the event that a Sale Transaction has occurred, or an agreement for a
Sdle Transaction has been entered into and has not been terminated, prior to the satisfaction of
the conditions for the didtribution of such Plan Securities pursuant to this Section 32.1(c), the
proceeds thereof shall be distributed in accordance with the provisons of Section 32.1(a) of the
Panin lieu of the Plan Securities that are the subject of such Sde Transaction or agreement, or
in the case of a Sde Transaction involving asale of dl or substantidly al of the assats of an

issuer of Plan Securities, the Plan Securities of such issuer (unless the agreement for such Sale
Transaction terminates subsequent to the satisfaction of such gpplicable conditionsin this
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Section 32.1(c), in which case, such Plan Securities shall be distributed pursuant to this Section
32.1(c)), with the balance of such Plan Securities distributed in accordance with the provisions of
this Section 32.1(c); and, provided, further, that, if in the joint determination of the Debtors or
the Reorganized Debtors, asthe case may be, and the Creditors Committee, the Prisma Trust
Interests, CrossCountry Trust Interests and/or PGE Trust Interests are created, on or as soon as
practicable following the crestion of the Operating Trugts, such interests shal be alocated to the
appropriate holders thereof in accordance with Article XXI1V of the Plan in lieu of the
digributions of Prisma Common Stock, CrossCountry Common Equity and/or PGE Common
Stock, respectively; and, provided, further, that during the period of retention of any such Plan
Securities, the Disburang Agent shdl distribute, or cause to be distributed, to the Reorganized
Debtor Plan Adminigtrator on behdf of holders of Disputed Claims, and to each holder of an
Allowed Genera Unsecured Claim, an Allowed Guaranty Claim and an Allowed Intercompany
Claim, an amount equd to such Creditor’s share, if any, of dividends declared and distributed
with respect to any of the Plan Securities; and, provided, further, until such time asal Disputed
Claims have been dlowed by Find Order, in whole or in part, the Disburang Agent shdl hold in
reserve a least one percent (1%) of the Plan Securities to be distributed in accordance with
Section 21.3 of the Plan and this Section 32.1.

(d) Didribution of Trug Interests. In the event that the Litigation Trust or the
Specid Litigation Trust is created, on or as soon as practicable theresfter, the Disburang Agent
shall commence digtributions, or cause to be distributed, to the Reorganized Debtor Plan
Adminigtrator on behaf of holders of Digputed Claims, and to each holder of an Allowed
Generd Unsecured Claim, an Allowed Guaranty Claim, and an Allowed Intercompany Claim,
such Creditor’s share, if any, of Trust Interests as determined pursuant to Articles V11, X, XI,
XI1, X111, X1V, XV and XVI hereof, and semi-annudly theresfter until such time asthereisno
longer any Trust Interests to distribute.

(e Allocation of Remaining Asst Trudt Interests In the event the
Remaining Asset Trudts are created, on or as soon as practicable theresfter, the Disbursing Agent
shdl dlocate, or cause to be dlocated, to the Reorganized Debtor Plan Adminigtrator on behdf
of holders of Disputed Claims, and to each holder of an Allowed Generd Unsecured Claim, an
Allowed Guaranty Claim, and an Allowed Intercompany Claim, such Creditor’ s share, if any, of
Remaining Asset Trugt Interests as determined pursuant to Articles VI, X, XI, XII, X1, X1V,
XV and XVI hereof.

® Recalculation of Didributive Assats, Guaranty Didributive Assets and
Intercompany Didributive Assets. Notwithstanding anything contained herein to the contrary, in
connection with each of the digtributions of Plan Currency to be made in accordance with this
Section 32.1, the Disbursing Agent shdl calculate, or cause to be caculated, Didtributive Assets,
Enron Guaranty Digtributive Assets, Wind Guaranty Distributive Assets, ACFI Guaranty
Digributive Assets, ENA Guaranty Didributive Assets, EPC Guaranty Didributive Assets and
Intercompany Didtributive Assets as of the date thereof, taking into account, among other things,
(i) sdes of Remaining Assets, prior to the creation of the Remaining Asset Trust(s), (ii) proceeds,
if any, of Sale Transactions and (iii) the dlowance or disdlowance of Disputed Claims, asthe
case may be.
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(9) Prior and Subsequent Bankruptcy Court Orders Regarding Non-
Conforming Didributions: For purposes of caculating distributions to be made in accordance
with Section 32.1 of the Plan, including, without limitation, the payment of Allowed Clamsin
full, the Debtors, the Reorganized Debtors, the Disbursing Agent and the Reorganized Debtor
Pan Adminigrator shall take into account those payments made or to be made to holders of
Allowed Enron Senior Note Claims and Allowed Enron Subordinated Debenture Claims
pursuant to the provisions of prior or subsequent orders of the Bankruptcy Court.

32.2 Timeliness of Payments: Any paymentsor distributions to be made pursuant to
the Plan shall be deemed to be timedy made if made within twenty (20) days after the dates
specified in the Plan. Whenever any digtribution to be made under this Plan shdl be dueon a
day other than a Business Day, such ditribution shall instead be made, without interest, on the
immediately succeeding Business Day, but shal be deemed to have been made on the date due.

32.3 Digtributions by the Disbursing Agent: All digributions under the Plan shdl be
made by the Disbursing Agent at the direction of the Reorganized Debtor Plan Adminigtrator.
The Disburaing Agent shdl be deemed to hold dl property to be distributed hereunder in trust for
the Persons entitled to receive the same. The Disbursing Agent shall not hold an economic or
beneficid interest in such property.

32.4 Manner of Payment under the Plan: Unlessthe Entity receiving a payment
agrees otherwise, any payment in Cash to be made by the Reorganized Debtors shall be made, at
the ection of the Reorganized Debtors, by check drawn on a domestic bank or by wire transfer
from a domestic bank; provided, however, that no Cash payments shal be made to a holder of an
Allowed Clam or an Allowed Equity Interest until such time as the amount payable thereto is
equal to or greater than Ten Dallars ($10.00).

32,5 Dedlivery of Digributions: Subject to the provisons of Rule 9010 of the
Bankruptcy Rules and the TOPRS Stipulation, and except as provided in Section 32.4 of the
Pan, digtributions and deliveries to holders of Allowed Claims shdl be made & the address of
each such holder as et forth on the Schedules filed with the Bankruptcy Court unless superseded
by the address st forth on proofs of claim filed by such holders, or at the last known address of
such aholder if no proof of dam isfiled or if the Debtors has been notified in writing of a
change of address. Subject to the provisions of Section 9.1 of the Plan and the TOPRS
Stipulation, digtributions for the benefit of holders of Enron Senior Notes shall be made to the
appropriate Enron Senior Notes Indenture Trustee. Each such Enron Senior Note Indenture
Trustee shdl in turn administer the distribution to the holders of Allowed Enron Senior Note
Claimsin accordance with the Plan and the applicable Enron Senior Notes Indenture. The Enron
Senior Notes Indenture Trustee shall not be required to give any bond or surety or other security
for the performance of their duties unless otherwise ordered by the Bankruptcy Court.

32.6 Fractional Securities: No fractiond shares of Plan Securities shall beissued.
Fractiona shares of Plan Securities shal be rounded to the next greater or next lower number of
shares in accordance with the following method: (a) fractions of one-half (1/2) or grester shall be
rounded to the next higher whole number, and (b) fractions of less than one-haf (1/2) shdl be
rounded to the next lower whole number. The total number of shares or interests of Plan
Securities to be distributed to a Class hereunder shall be adjusted as necessary to account for the
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rounding provided for in this Section 32.6. In the event that, as aresult of such rounding, a
holder of a Claim would receive no distribution pursuant to this Plan, such holder shdl receive
Cashin lieu of the fractiond shares of Plan Securities to purchase fractiona shares such holder
was entitled to receive.

32.7 Unddiverable Digributions:

@ Holding of Unddliverable Didributions: If any digtribution to any holder
is returned to the Reorganized Debtors as unddiverable, no further distributions shal be made to
such holder unless and until the Reorganized Debtors is notified, in writing, of such holder’s
then-current address. Unddliverable digtributions shdl remain in the possession of the
Reorganized Debtors until such time as a digtribution becomes ddliverable. All Entities
ultimately receiving unddiverable Cash shdl not be entitled to any interest or other accruds of
any kind. Nothing contained in the Plan shdl require the Reorgani zed Debtors to attempt to
locate any holder of an Allowed Claim or an Allowed Equity Interest.

(b) Falure to Clam Undeliverable Didributions: On or about the second
(2nd) anniversary of the Effective Date, the Reorganized Debtors shdl file alist with the
Bankruptcy Court setting forth the names of those Entities for which distributions have been
made hereunder and have been returned as unddliverable as of the date thereof. Any holder of an
Allowed Claim or an Allowed Equity Interest that does not assert its rights pursuant to the Plan
to receive a digribution within three (3) years from and &fter the Effective Date shdl haveits
entitlement to such unddiverable digtribution discharged and shdl be forever barred from
asserting any entitlement pursuant to the Plan againgt the Reorganized Debtors or its property. In
such case, any congderation held for digtribution on account of such Claim or Equity Interest
shdl revert to the Reorganized Debtors for redigtribution to holders of Allowed Clams and
Allowed Equity Interests in accordance with the provisions of Section 32.1 hereof.

32.8 Compliancewith Tax Reguirements: The Reorganized Debtors shal comply
with al gpplicable tax withholding and reporting requirements imposed on it by any
governmenta unit, and al digtributions pursuant to the Plan shdl be subject to such withholding
and reporting requirements.

329 TimeBar to Cash Payments: Checksissued by the Reorganized Debtors on
account of Allowed Claims shdl be null and void if not negotiated within ninety (90) days from
and after the date of issuance thereof. Requests for reissuance of any check shall be made
directly to the Reorganized Debtors by the holder of the Allowed Claim with respect to which
such check origindly wasissued. Any claim in respect of such avoided check shdl be made on
or before the later of (a) the second (2nd) anniversary of the Effective Date or (b) ninety (90)
days after the date of issuance of such check, if such check represents afind distribution
hereunder on account of such Claim. After such date, dl Claimsin respect of voided checks
shall be discharged and forever barred and the Reorganized Debtors shdl retain al monies
related thereto for the sole purpose of adding such monies to Creditor Cash for purposes of
redistribution to Creditorsin accordance with the terms and provisions hereof.

32.10 Distributions After Effective Date: Didributions made after the Effective Date
to holders of Clams that are not Allowed Claims as of the Effective Date, but which later
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become Allowed Claims, shal be deemed to have been made in accordance with the terms and
provisons of Section 32.1 of the Plan.

32.11 Setoffs: The Reorganized Debtors may, pursuant to gpplicable non-bankruptcy
law, st off againgt any Allowed Claim and the distributions to be made pursuant to the Plan on
account thereof (before any distribution is made on account of such Claim), the claims, rights
and causes of action of any nature the Debtors or the Reorganized Debtors may hold againgt the
holder of such Allowed Claim; provided, however, that neither the failure to effect such a setoff
nor the dlowance of any Clam hereunder shall congtitute awaiver or release by the Debtors,
Debtors in Possession or the Reorganized Debtors of any such claims, rights and causes of action
that the Debtors, Debtors in Possession or the Reorganized Debtors may possess againgt such
holder; and, provided, further, that nothing contained herein isintended to limit the gbility of any
Creditor to effectuate rights of setoff or recoupment preserved or permitted by the provisions of
sections 553, 555, 556, 559 or 560 of the Bankruptcy Code or pursuant to the common law right
of recoupment.

32.12 Allocation of Plan Distributions Between Principal and Interest: Tothe
extent that any Allowed Claim entitled to a distribution under the Plan is comprised of
indebtedness and accrued but unpaid interest thereon, such distribution shall be dlocated first to
the principad amount of the Claim (as determined for federa income tax purposes) and then, to
the extent the consideration exceeds the principal amount of the Claim, to accrued but unpaid
interest.

32.13 Surrender of Ingruments: Except to the extent evidenced by dectronic entry,
as acondition of recaiving any distribution under the Plan, each holder of a certificated
instrument or note must surrender such instrument or note to the gppropriate Indenture Trustee or
Disbursing Agent or its designee, unless such certificated instrument or note is being reinstated
or left unimpaired under the Plan. Any holder of such instrument or note that fallsto (i)
surrender such instrument or note, or (ii) execute and deliver an affidavit of loss and/or
indemnity reasonably satisfactory to the gppropriate Indenture Trustee or Disbursing Agent
before the firg (1st) anniversary of the Effective Date shall be deemed to have forfeited dl rights
and clams and may not participate in any distribution under the Plan. Any didtribution so
forfeited shal become the property of the Reorganized Debtors.

32.14 Cancdlation of Existing Securities and Agreements: On the latest to occur of
(8) the Effective Date, (b) the entry of aFina Order resolving dl Clamsin the Chapter 11 Cases
and (c) thefina distribution made to holders of Allowed Claims and Allowed Equity Interestsin
accordance with Article XX XI1 of the Plan, any document, agreement, or instrument evidencing
any Clam shal be deemed cancelled without further act or action under any applicable
agreement, law, regulation, order or rule and the obligations of the Debtors under such
documents, agreements or instruments evidencing such Claims shal be discharged; provided,
however, that the Enron Subordinated |ndenture, the Enron Senior Notes Indentures, the Enron
TOPRS Indentures, the ETS Indentures and the ENA Indentures shall continue in effect for the
purposes of (i) alowing the Enron Subordinated Indenture Trustee, the Enron Senior Notes
Indenture Trustees, the Enron TOPRS Indenture Trustee, the ETS Indenture Trustee and the
ENA Indenture Trustee to make any digtributions pursuant to the Plan and the TOPRS
Stipulation, as the case may be, and to perform such other necessary functions with respect
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thereto, and (ii) permitting the Enron Senior Notes Indenture Trustees, the Enron Subordinated
Indenture Trustee, the Enron TOPRS Indenture Trustee, the ETS Indenture Trustee and the ENA
Indenture Trustee to maintain and assert any rights or liens for reasonable fees, costs, and
expenses under the Indentures; and, provided, further, that, except as otherwise provided herein,
nothing in this Plan shdl impair, affect or adversdy affect the reated transactions and the rights

of the parties thereto; and, provided, further, that distributions to holders of the TOPRS shdl be
made by Nationd City Bank as distribution agent pursuant to a distribution agency agreement to
be entered into between the Debtors and National City Bank.

32.15 Certain Indenture Trustee Fees and Expenses. Except as otherwise provided
in decreta paragraph 12 of the TOPRS Stipulation, in the event that the Debtors and the
Creditors Committee agree, in their joint and absolute discretion, as to the Indenture Trustee
Clamsincurred during the period up to and including the Effective Date, such Indenture Trustee
Clams shdl be paid in Cash by the Reorganized Debtors on the Effective Date, or as soon as
practicable thereafter, without the need for the Indenture Trustees to file an gpplication for
alowance thereof with the Bankruptcy Court. In the event thet either the Debtors or the
Creditors Committee disagree with an Indenture Trustee as to the reasonableness of dl or a
portion of the fees and expenses requested in an Indenture Trustee Claim, such Indenture Trustee
may, a its sole discretion, request that the Bankruptcy Court (i) determine the reasonableness
and dlowance of such contested amounts and (i) direct the Reorganized Debtors to pay such
additional amounts determined to be reasonable, if any, and the Debtors, Creditors Committee
and any other creditor or party in interest may object thereto. To the extent that the Reorganized
Debtorsfail to pay any Indenture Trustee Claim in full, whether as aresult of the Creditors
Committee' s or the Debtors objection as to reasonableness, Bankruptcy Court’ s determination
as to reasonableness or an Indenture Trustee' s determination not to request payment therefor,
such Indenture Trustee shdl have the right to assert its lien and priority rights pursuant to the
gpplicable Indenture for payment of any unpaid amount upon any payment or other distribution
to be made in accordance with the provisions contained herein. Notwithstanding the foregoing,
the Reorganized Debtors shdl be responsible and, upon presentation of supporting
documentation in form and substance satisfactory to the Reorganized Debtors, satisfy the
reasonable direct out-of-pocket costs and expensesincurred by the Indenture Trusteesin
connection with making digtributions pursuant to the Plan; provided, however, that, under no
circumgtances, shal the Reorganized Debtors be responsible for any indemnification obligations,
costs and expenses of any of the Indenture Trustees associated with the negligence or willful
misconduct of an Indenture Trustee in making any such digtributions.

32.16 Cancdlation of PGE, CrossCountry Distributing Company and Prisma
Securities: Upon the issuance of each of the PGE Common Stock, CrossCountry Common
Equity and Prisma Common Stock to holders of Allowed Claims or the Operating Trusts, the
Exiging PGE Common Stock, stock or other equity interests of CrossCountry Didtributing
Company held by ENE and/or any of its subsidiaries, and stock of Prismaheld by ENE and/or
any of its subsdiaries, respectively, shal be cancedlled; provided, however, that, notwithstanding
the foregoing, in the event that (a) the Debtors and the Creditors Committee, in their joint and
absolute discretion, determine to have issued preferred stock of PGE, CrossCountry Distributing
Company or one of the dternative structures contemplated pursuant to Section 37.3 of the Plan,
and (b) such preferred stock isissued subsequent to the Confirmation Date and prior to the
issuance of the PGE Common Stock, or the CrossCountry Common Equity, as the case may be,
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to holders of Allowed Claims or the Operating Trusts, such preferred stock shall not be
cancelled.

32.17 Record Date: On the Record Date, registers of the respective Indenture Trustees
shdl be closed and the Indenture Trustees shal have no obligation to recognize any transfers of
Clams arisng under or related to the Enron Subordinated Indenture, the Enron Senior Notes
Indentures, the ETS Indentures, the Enron TOPRS Indentures or the ENA Indentures occurring
from and after the Record Date.

32.18 Applicability to Certain Claims and Equity Interests: Notwithstanding
anything contained in this Article XXXII to the contrary, in the event that (a) distributions of
Cash, Plan Securities or Trust Interests or (b) dlocations of Remaining Asset Trust Interests are
made to holders of Allowed Claims or Allowed Equity Interests in accordance with the
provisons of Section 17.2, 18.2 or 19.2 of the Plan, al provisions contained in this Article
XXXI1 shdl be for the benefit of and be gpplicable to such holders of Allowed Claims or
Allowed Equity Interests, as the case may be, as though set forth in this Article XXXI1 inthe
first ingtance.

ARTICLE XXXII1

COMMITTEES, EXAMINERS, MEDIATOR AND EMPLOYEE COUNSEL

33.1 Creditors Committee- Term and Fees: Except as provided below, from and
after the Effective Date, the Creditors Committee shdl be authorized only to perform the
fallowing functions

@ to prosecute, or to continue to prosecute, as the case may be, clams on
behdf of the Debtors estates againgt individua ingders of the Debtors, provided, however, that,
if any such cdlaims condtitute Specid Litigation Trust Claims, such daims and causes of action
shdl be assgned to the Specid Litigation Trust and prosecuted by the Specid Litigation Trustee
for and on behaf of the Specid Litigation Trust and the beneficiaries thereof;

(b) to complete litigation, other than such litigation referenced in Section
33.1(a) hereaf, if any, to which the Creditors Committee is a party as of the Effective Date;
provided, however, that, if the claims and causes of action underlying such litigetion are assgned
to another representative of the Debtors estates, such assignee shall continue such prosecution;
and

(© to participate, with the Creditors Committee’ s professionals and the
Reorganized Debtors and their professonals, on the joint task force created with respect to the
prosecution of the Litigation Trust Claims pursuant to the terms and conditions and to the extent
agreed upon between the Creditors Committee and the Debtors as of the date of the Disclosure
Statement Order.

The Creditors Committee shal be dissolved and the members thereof and the professionas
retained by the Creditors Committee in accordance with section 1103 of the Bankruptcy Code
shdl be released and discharged from their respective fiduciary obligations upon (1) the later to
occur of (y) resolution of dl litigation to which the Creditors Committee isaparty and (2)
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resolution or determination by Final Order of the Litigation Trust Claims or (2) the entry of a
Fina Order dissolving the Creditors Committee; provided, however, that, in the event the
Bankruptcy Court continues the duties of the ENA Examiner beyond the Effective Date in
accordance with provisions of Section 33.4 hereof, the Creditors Committee shal continue to
exid to exercise dl of its statutory rights, powers and authority until the date the ENA
Examiner's duties are fully terminated pursuant to a Find Order; and, provided, further, thet, in
no event shall any postion taken by the Debtors or the Creditors Committee (or any other party
ininterest) in oppogtion to any such pleading rdating to the ENA Examiner’ s post- Effective
Date duties result in alimitation of scope for the Creditors Committee as provided in section
1103 of the Bankruptcy Code.

From and after the Effective Date, the Reorganized Debtors shal pay the reasonable fees and
expenses of professonadsthe Creditors Committee retains or continues the retention of to
satisy the obligations and duties set forth in this Section 33.1 and shdl reimburse the members
of the Creditors Committee for reasonable disbursements incurred.

33.2 Employee Committee- Term and Fees. From and after the Confirmation Date,
the Employee Committee shdl be authorized only to perform the following functions:

@ to prosecute, or continue to prosecute, as the case may be, Deferred
Compensation Litigation and Severance Settlement Fund Litigation; and

(b) to complete litigation, other than such litigation referenced in Section
33.2(a) hereaf, if any, to which the Employee Committee is a party as of the Confirmation Date.

From and after the Confirmation Date, the Debtors or the Reorganized Debtors, as the case may
be, shall pay the reasonable fees and expenses of professonds the Employee Committee retains
or continues the retention of to satisfy the obligations and duties associated with the Deferred
Compensation Litigation; provided, however, that, in connection with the Severance Settlement
Fund Litigation, counsd to the Employee Committee shall continue to serve as counsd to the
Severance Settlement Fund Trustee and be compensated and reimbursed solely in accordance
with the provisons of the Severance Settlement Fund Trust Agreement and the Severance
Settlement Fund Order. The Employee Committee shdl be dissolved and the members thereof
and the professionals retained by the Employee Committee in accordance with section 327, 328
or 1102 of the Bankruptcy Code shdl be released and discharged from their respective fiduciary
obligations upon the earlier to occur of (y) resolution of dl litigetion to which the Employee
Committeeis a party and (2) the entry of aFina Order dissolving the Employee Committee.

33.3 ENE Examiner - Term and Fees. To the extent not discharged and released on
or prior to the Confirmation Date, on the tenth (10th) day following the Confirmation Date, the
ENE Examiner and the professionas retained by the ENE Examiner shall be released and
discharged from their respective obligations outstanding pursuant to the Investigative Orders of
the Bankruptcy Court. On or prior to the thirtieth (30th) day following the Confirmation Date, or
such other date as shdl be agreed upon, in writing, by the ENE Examiner, the Debtors or the
Reorganized Debtors, asthe case may be, and the Creditors Committee, and except as (y)
otherwise available on a centralized, coded filing system available to the Debtors and the
Creditors Committee or (2) as prohibited by any exigting confidentidity order entered by the
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Bankruptcy Court or other confidentiality agreement executed by the ENE Examiner, the ENE
Examiner shdl ddiver to the Reorganized Debtors and the Creditors Committee (i) one copy of
each report filed by such Person in the Chapter 11 Cases, (i) al materid cited in the footnotes of
any such report, (iii) any other materids, including, without limitation, transcripts, interview
memoranda, witness folders and transactiona documents and summaries thereof, produced,
developed or compiled by the ENE Examiner in connection with the Investigative Orders and
(iv) aschedule of dl materias which such Entity is, or daimsto be, precluded from ddivering to
the Debtors or the Creditors Commiittee, in each case in connection with the Investigative
Orders. Notwithgtanding the foregoing, nothing contained in the Plan isintended, nor shdl it be
deemed, to modify, affect or amend the terms or provisions of the ENE Examiner Orders.

334 ENA Examiner - Term and Fees:

@ Pre-Effective Date Role: Except as provided below, (a) on the tenth
(10th) day following the Confirmation Date, the ENA Examiner and the professionals retained
by the ENA Examiner shal be released and discharged from their respective obligations
outstanding pursuant to the Investigative Orders of the Bankruptcy Court and (b) on or prior to
the thirtieth (30th) day following the Confirmation Date, or such other date as shdl be agreed
upon, in writing, by the ENA Examiner, the Debtors or the Reorganized Debtors, as the case may
be, and the Creditors Committee, and except as (1) otherwise available on a centralized, coded
filing system available to the Debtors and the Creditors Committee or (2) as prohibited by any
existing confidentidity order entered by the Bankruptcy Court or other confidentiaity agreement
executed by the ENA Examiner, the ENA Examiner shdl ddliver to the Reorganized Debtors and
the Creditors Committee (i) one copy of each report filed by such Person in the Chapter 11
Cases, (ii) dl materid cited in the footnotes of any such report, (iii) any other materids,
induding, without limitation, transcripts, interview memoranda, witness folders and transactiona
documents and summaries thereof, produced, developed or compiled by the ENA Examiner in
connection with the Investigative Orders and (iv) a schedule of al materias which such Entity is,
or dams to be, precluded from ddlivering to the Debtors or the Creditors Committee, in each
case in connection with the Investigative Orders. Notwithstanding the foregoing, (y) during the
period from the Confirmation Date up to and including the Effective Date, the ENA Examiner
shdl continue dl of its other duties and obligations, other than those defined by the Investigative
Orders, (1) pursuant to orders of the Bankruptcy Court entered as of the date of the Disclosure
Statement Order and (2) in connection with the alocation of expensesin accordance with
Section 2.3 of the Plan, and such functions shall be subject to the Debtors right, in their sole and
absolute discretion, to Streamline exigting interna processes, including cash management and the
Debtors Bankruptcy Transaction Review Committee processes, provided, however, that the
information typicaly given to the ENA Examiner by the Debtors will continue to be given to
him, notwithstanding any streamlined procedures implemented; and, provided, further, that,
unless otherwise directed by the Bankruptcy Court, the ENA Examiner shdl be rdieved of dl
routine reporting duties, including, without limitation, the submission of weekly and monthly
reports to the Bankruptcy Court and (2) nothing contained in the Plan isintended, nor shdl it be
deemed, to modify, affect or amend the terms or provisions of the ENA Examiner Order.

(b) Post- Effective Date Role: On or before the twentieth (20th) day following
the Confirmation Date, the ENA Examiner or any Creditor of ENA or itsdirect or indirect
Debtor subsdiaries may file amotion requesting that the Bankruptcy Court define the role and
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duties of the ENA Examiner, if any, for the period from and after the Effective Date and any
party in interegt, including, without limitation, the Debtors or the Creditors Committee may
interpose an objection or aresponse with respect thereto; provided, however, that, if no such
motion isfiled by the ENA Examiner or any Creditor of ENA or itsdirect or indirect Debtor
subsidiaries on or prior to such deadline, the ENA Examiner’ srole shdl conclude on the
Effective Date and the ENA Examiner and the professonas retained by the ENA Examiner shdll
be released and discharged from any remaining obligations outstanding pursuant to orders of the
Bankruptcy Court; and, provided, further, that, in no event shdl the ENA Examiner's scope be
expanded beyond the scope approved by orders entered by the Court as of the date of the
Disclosure Statement Order or in connection with the alocation of expenses in accordance with
Section 2.3 of the Plan; and, provided, further, thet, in al circumstances whether or not amotion
isfiled requesting the continuation of the ENA Examiner, the ENA Examiner shdl consult with
the Debtors with respect to or, in the case of the DCR Overseers, consent to one (1) out of five
(5) members of the DCR Overseers and the boards of Reorganized ENE, the Litigation Trust
Board and the Remaining Asset Trust Board(s), if any, to be appointed.

From and after the Effective Date, and subject to the provisons of Section 33.4(b) hereof, the
Reorganized Debtors shall pay the reasonable fees and expenses of the ENA Examiner and the
professonds the ENA Examiner retains or continues the retention of to satisfy the obligations
and duties set forth in this Section 33.4.

33,5 Fee Committee- Term and Fees: From and after the Confirmation Date, the
members of the Fee Committee and the Fee Committee’ s employees and representatives shall
continue to serve and be authorized to perform the following functions

@ to review, anayze and prepare advisory reports with respect to
gpplications for the payment of fees and the reimbursement of expenses of professionals retained
in the Chapter 11 Cases pursuant to an order of the Bankruptcy Court during the period up to and
induding the Confirmation Date, including, without limitation, find fee gpplicationsin
accordance with sections 328, 330, 331 and 503 of the Bankruptcy Code; and

(b) if necessary, appear before the Bankruptcy Court with respect to any such
goplication.

From and after the Confirmation Date, the Reorganized Debtors shal pay the reasonable fees
and expenses of the members of the Fee Committee and the Fee Committeg’ s employees and
representatives to satisfy the obligations and duties set forth in this Section 33.5.

Notwithstanding the foregoing, unless otherwise ordered by the Bankruptcy Court, the Fee
Committee shall be dissolved and the members thereof and the employees and professionas
retained by the Fee Committee shdl be released and discharged from their respective obligations
upon the earlier to occur of (i) the eighteen (18) month anniversary of the Confirmation Date and
(ii) satisfaction of the obligations and duties set forth in this Section 33.5.

33.6 Mediator - Term and Fees: From and after the Confirmation Date and until
such time as the Mediator terminates al efforts with respect thereto, the Reorganized Debtors
shall continue to participate in the mediation required by the Mediation Orders. In accordance
with the Mediation Orders, the Reorganized Debtors shdl be responsble for their one-third (1/3)
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share of the Mediator’ s expenses and such expenses shdl be treasted as Administrative Expense
Claims in accordance with the provisons of the Plan and the Confirmation Order.

33.7 Employee Counsdl: From and &fter the Confirmation Date and until such time as
the board of directors of ENE or Reorganized ENE, as the case may be, determines otherwise, all
counse retained and authorized to provide services to then-current employees of the Debtors
pursuant to the Employee Counsdl Orders shall continue to provide services to such employees
in accordance with the provisons contained therein; provided, however, that, nothing contained
in this Section 33.7 shdl inhibit, prgudice or otherwise affect the rights of the Creditors
Committee with respect to its gppeds of the Employee Counsel Orders in connection with fees
and expenses incurred prior to the Confirmation Date.

ARTICLE XXXIV

EXECUTORY CONTRACTSAND UNEXPIRED LEASES

34.1 Regection of Executory Contracts and Unexpired L eases. Any executory
contracts or unexpired leases not set forth on the Assumption Schedule that have not expired by
their own terms on or prior to the Confirmation Date, which have not been assumed and assigned
or regjected with the gpprova of the Bankruptcy Court, or which are not the subject of a motion to
assume the same pending as of the Confirmation Date shall be deemed rg ected by the Debtorsin
Possession on the Confirmation Date and the entry of the Confirmation Order by the Bankruptcy
Court shall condtitute approva of such rejections pursuant to sections 365(a) and 1123 of the
Bankruptcy Code.

34.2 Cureof Defaultsfor Assumed Executory Contracts and Unexpired L eases:
Not later than five (5) days prior to the Ballot Date, as the same may be extended, the Debtorsin
Possession shdl file the Assumption Schedule with the Bankruptcy Court setting forth the list of
executory contracts and unexpired |eases to be assumed by the Debtors pursuant to the Plan as of
the Effective Date, and such executory contracts and unexpired leases shdl be deemed assumed
as of the Effective Date. Thelisting of a document on the Assumption Schedule shal not
congtitute an admission by the Debtors that such document is an executory contract or an
unexpired lease or that the Debtors have any ligbility thereunder, with the exception of the
amount of any proposed cure amount listed thereon. Unless otherwise specified on the
Assumption Schedule, each executory contract or unexpired lease listed on the Assumption
Schedule shdl include dl exhibits, schedules, riders, modifications, amendments, supplements,
attachments, restatements, or other agreements made directly or indirectly by any agreement,
ingtrument, or other document that in any manner affects such executory contract or unexpired
lease, without regard to whether such agreement, instrument or other document is listed on the
Assumption Schedule. The Debtorsin Possesson may at any time during the period from the
Confirmation Date up to and including the Effective Date amend the Assumption Schedule to
delete any executory contracts or unexpired leases therefrom. In the event that the Debtorsin
Possession determine to amend the Assumption Schedule, (1) the Debtors in Possesson shdl file
anotice (a“Rgection Notice’) of any such amendment with the Bankruptcy Court and serve
such Rejection Notice on any affected party and (2) any executory contract or unexpired lease
ddeted from the Assumption Schedule shall be deemed rgjected as of the date of such Regection
Notice. Any monetary amounts required as cure payments on each executory contract and
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unexpired lease to be assumed pursuant to the Plan shal be satisfied, pursuant to section
365(b)(1) of the Bankruptcy Code, by payment of the cure amount in Cash on the Effective Date
or upon such other terms and dates as the parties to such executory contracts or unexpired leases
otherwise may agree. In the event of a dispute regarding (a) the amount of any cure payment, (b)
the ability of the Debtors or any assignee to provide “ adequate assurance of future performance’
(within the meaning of section 365 of the Bankruptcy Code) under the contract or lease to be
assumed or () any other matter pertaining to assumption arises, the cure payments required by
section 365(b)(1) of the Bankruptcy Code shall be subject to the jurisdiction of the Bankruptcy
Court and made following the existence of aFind Order resolving such dispute.

34.3 Regection of Intercompany Trading Contracts: Notwithstanding anything
contained herein to the contrary, al trading contracts between or among (a) two or more Debtors
or (b) aDebtor and any wholly-owned Affiliate shall be deemed for dl purposes to have been
rejected and otherwise terminated as of the Initiad Petition Date and the values and damages
attributable thereto shall be calculated as of the Initid Petition Date.

34.4 Regection Damage Claims: Except with regard to executory contracts governed
in accordance with the provisions of Section 34.3 hereof, if the rgjection of an executory contract
or unexpired lease by the Debtors in Possession hereunder results in damages to the other party
or partiesto such contract or lease, any claim for such damages, if not heretofore evidenced by a
filed proof of clam, shall be forever barred and shal not be enforceable againgt the Debtors, or
its properties or agents, successors, or assigns, unless a proof of claim isfiled with the
Bankruptcy Court and served upon attorneys for the Debtors on or before thirty (30) days after
the latest to occur of (@) the Confirmation Date, (b) the date of entry of an order by the
Bankruptcy Court authorizing rejection of a particular executory contract or unexpired lesse and
(c) the date of the Rejection Notice with respect to a particular executory contract or unexpired
lease.

34.5 Indemnification and Reimbur sement Obligations: For purposes of the Plan,
the obligations of the Debtors to indemnify and reimburse its directors or officers that were
directors or officers, respectively, on or prior to the Petition Date shdl be treated as Section 510
Subordinated Claims. Indemnification obligations of the Debtors arising from services as
officers and directors during the period from and after the Initid Petition Date shdl be
Adminigrative Expense Clams to the extent previoudy authorized by aFind Order.

34.6 Reection of TOPRS-Related Agreements: On the Effective Date, (a) each of
the (i) ECT | Trust Dedlarations, (ii) ECT Il Trust Declarations, (iii) EPF | Partnership

Agreement and (iv) EPF |1 Partnership Agreement shall be deemed to be rejected, and (b) subject
to the Debtors' obligations set forth in decretal paragraph 16 of the TOPRS Stipulation and
herein, in full and find satisfaction of any rights, interests or Claims of ECT |, ECT |1, EPF 1,

EPF Il and holders of the TOPRS againgt any of the Debtors and their affiliates, ENE, as generd
partner of EPF | and EPF Il, shdl (1) waive any right of EPF | and EPF I to reinvest
distributions made pursuart to the Plan, (2) liquidate the Eligible Debt Securities, as defined in

the EPF | Partnership Agreement and the EPF |1 Partnership Agreement, owned by EPF | and
EPF |1 to Cash as soon as practicable following the Effective Date and (3) declare a distribution

of al assets of EPF | and EPF 11, including, without limitation, Cash, Plan Securities and Eligible
Debt Securities, as defined in the EPF | Partnership Agreement and the EPF Il Partnership
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Agreement, to ECT | and ECT |1, respectively, which digtribution shal be made to Nationa City
Bank, in its capacity as ECT | Property Trustee and ECT |1 Property Trustee. Upon the earlier to
occur of (i) the Confirmation Order becoming aFina Order and (ii) the Effective Date, (a) dl
clams, causes of action or other chalenges of any kind or nature which could be asserted by the
Debtors, the Creditors Committee, any trustee gppointed in the Debtors bankruptcy cases, or
any creditor or party in interest in the Debtors bankruptcy cases, or any of them, against or with
respect to Nationa City Bank, as Indenture Trustee, ECT | Property Trustee and ECT |1 Property
Trustee, ECT I, ECT I, the TOPRS issued by either of them, EPF |, EPF 11, the limited
partnership interests issued by ether of them, the ETS Debentures, the ENA Debentures or the
Enron TOPRS Debentures, including, without limitation, substantive consolidation, piercing of

the corporate veil, recharacterization of the TOPRS or the limited partnership interests in EPF |

or EPF Il as preferred stock or any other equity interest of ENE or any of its affiliates,
preferences, fraudulent conveyance and other avoidance actions shall be deemed forever waived
and released and (b) none of the Debtors, the Creditors Committee, any trustee or any creditor
or party ininterest in the Debtors bankruptcy cases, or any of them, shal without Nationa City
Bank’s prior written consent, which consent shal not be unreasonably withheld, (i) seek to
change, remove or subgtitute any of the Enron TOPRS Debentures, the ETS Debentures, the
ENA Debentures, the Eligible Securities or any other interest of any of ECT I, ECT II, EPF | or
EPF 11 in any property or (i) otherwise seek to merge or consolidate any or al of ECT I, ECT I,
EPF I, EPF 11, ENE, ENA or ETS or in any manner change or otherwise affect the economic or
other interests of Nationa City Bank, as Indenture Trustee and Property Trustee, the holders of
TOPRS, ECT I, ECT I, EPF | or EPF II, or any of them.

34.7 Termination of Benefit Plans: Notwithstanding anything contained in the Plan
to the contrary, from and after the Confirmation Date, the Debtors or the Reorganized Debtors,
as the case may be, shdl be entitled to terminate any and dl Benefit Plans in accordance with the
terms and provisons of the documents and instruments relating thereto and applicable law;
provided, however, that, until the termination of any such Benefit Plan, the Debtors or the
Reorganized Debtors, asthe case may be, shall (i) continue to perform any and dl of their
adminigretive obligations thereunder and (ii) with respect to the Defined Benefit Plans, continue
to make minimum contributions and pay Pension Benefit Guaranty Corporation insurance
premiums; and, provided, further, that, upon termination thereof, the Debtors or the Reorganized
Debtors, asthe case may be, shdl provide adminigtrative services in connection with the
operation and winddown of the Benefit Plans; and, provided, further, that the continuation of the
Benefit Plans from and after the Confirmation Date, including, without limiteation, the provision
of adminidrative sarvicesin connection with the operation and winddown of the Benefit Plans,
shdl not condtitute an assumption of the Benefit Plans in accordance with section 365 of the
Bankruptcy Code; and, provided, further, that, except with repect to the making of minimum
contributions and the payment of Pension Benefit Guaranty Corporation insurance premiumsin
connection with the Defined Benefit Plans, the failure to perform any obligations under the
Benefit Plans or to provide adminidrative services in connection with the winddown of the
Benefit Plans shdl be without prgjudice to any Entity to (i) assert such fallure givesriseto an
Adminigrative Expense Clam and (ii) contest the assertion thereof; and, provided, further, that
the foregoing is without prejudice to the rights of the Debtors or the Reorganized Debtors, as the
case may be, to make paymentsin accordance with the terms and provisions of the Standard
Termination Order.
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ARTICLE XXXV

RIGHTS AND POWERS OF DISBURSING AGENT

35.1 Exculpation: From and after the Effective Date, the Disbursing Agent shdl be
exculpated by dl Persons and Entities, including, without limitation, holders of Clams and
Equity Interests and other partiesin interest, from any and dl claims, causes of action and other
assartions of liability arising out of the discharge of the powers and duties conferred upon such
Disbursing Agent by the Plan or any order of the Bankruptcy Court entered pursuant to or in
furtherance of the Plan, or applicable law, except for actions or omissonsto act arising out of the
gross negligence or willful misconduct of such Disbursing Agent. No holder of aClam or an
Equity Interest or other party in interest shdl have or pursue any claim or cause of action againgt
the Disburang Agent for making payments in accordance with the Plan or for implementing the
provisons of the Plan.

35.2 Powersof the Dishursing Agent: Except to the extent that the respongbility for
the same is vested in the Reorganized Debtor Plan Administrator pursuant to the Reorganized
Debtor Plan Administration Agreement, the Disbursing Agent shal be empowered to () take dl
steps and execute dl instruments and documents necessary to effectuate the Plan, (b) make
digtributions contemplated by the Plan, (c) comply with the Plan and the obligations thereunder,
(d) file dl tax returns and pay taxes in connection with the reserves crested pursuant to Article
XVIII of the Plan, and (e) exercise such other powers as may be vested in the Disburang Agent
pursuant to order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the Disbursing
Agent to be necessary and proper to implement the provisions of the Plan.

35.3 Feesand Expensesincurred From and After the Effective Date: Except as
otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees and expenses
incurred by the Disburang Agent from and after the Effective Date and any reasonable
compensation and expense reimbursement claims, including, without limitation, reasonable fees
and expenses of counsdl, made by the Disbursing Agent, shal be paid in Cash by the
Reorganized Debtors without further order of the Bankruptcy Court within fifteen (15) days of
submission of an invoice by the Disbursing Agent. 1n the event that the Reorganized Debtors
object to the payment of such invoice for post- Effective Date fees and expenses, inwhole or in
part, and the parties cannot resolve such objection after good faith negotiation, the Bankruptcy
Court shdl retain jurisdiction to make a determination as to the extent to which the invoice shdl
be paid by the Reorganized Debtors.

ARTICLE XXXVI

THE REORGANIZED DEBTOR PLAN ADMINISTRATOR

36.1 Appointment of Reorganized Debtor Plan Administrator: On the Effective
Date, compliance with the provisons of the Plan shdl become the generd respongbility of the
Reorganized Debtor Plan Administrator, an employee of the Reorganized Debtors, (subject to the
supervision of the Board of Directors of the Reorganized Debtors) pursuant to and in accordance
with the provisions of the Plan and the Reorganized Debtor Plan Adminigtration Agreemen.
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36.2 Responsibilities of the Reorganized Debtor Plan Administrator: In
accordance with the Reorganized Debtor Plan Adminigtration Agreement, the responsibilities of
the Reorganized Debtor Plan Adminisirator shdl include (8) facilitating the Reorganized
Debtors prosecution or settlement of objections to and estimations of Claims, (b) prosecution or
settlement of clams and causes of action held by the Debtors and Debtors in Possession, (€)
assgting the Litigation Trustee and the Specid Litigation Trustee in performing their respective
duties, (d) cdculating and asssting the Disburang Agent in implementing al didributionsin
accordance with the Plan, (€) filing al required tax returns and paying taxes and dl other
obligations on behdf of the Reorganized Debtors from funds held by the Reorganized Debtors,
(f) periodic reporting to the Bankruptcy Court, of the status of the Claims resol ution process,
digtributions on Allowed Claims and prosecution of causes of action, (g) liquidating the
Remaining Assets and providing for the distribution of the net proceeds thereof in accordance
with the provisons of the Plan, (h) consulting with, and providing informetion to , the DCR
Overseers in connection with the voting or sde of the Plan Securities to be deposited into the
Disputed Clams reserve to be created in accordance with Section 21.3 of the Plan, and (i) such
other respongibilities as may be vested in the Reorganized Debtor Plan Administrator pursuant to
the Plan, the Reorganized Debtor Plan Administration Agreement or Bankruptcy Court order or
as may be necessary and proper to carry out the provisions of the Plan.

36.3 Powersof the Reorganized Debtor Plan Adminigtrator: The powers of the
Reorganized Debtor Plan Administrator shdl, without any further Bankruptcy Court gpprova in
each of the following cases, include (a) the power to invest funds in, and withdraw, make
digtributions and pay taxes and other obligations owed by the Reorganized Debtors from funds
held by the Reorganized Debtor Plan Administrator and/or the Reorganized Debtorsin
accordance with the Plan, (b) the power to compromise and settle claims and causes of action on
behdf of or against the Reorganized Debtors, other than Litigation Trust Claims, Specia
Litigation Trust Claims and claims and causes of action which are the subject of the Severance
Settlement Fund Litigation, and () such other powers as may be vested in or assumed by the
Reorganized Debtor Plan Adminigtrator pursuant to the Plan, the Reorganized Debtor Plan
Adminigtration Agreement or as may be deemed necessary and proper to carry out the provisions
of the Plan.

36.4 Compensation of the Reor ganized Debtor Plan Administrator: In addition to
reimbursement for actua out- of-pocket expensesincurred by the Reorganized Debtor Plan
Adminigrator, the Reorganized Debtor Plan Administrator shall be entitled to receive reasonable
compensation for services rendered on behaf of the Reorganized Debtors in an amount and on
such terms as may be reflected in the Reorganized Debtor Plan Administration Agreement.

36.5 Termination of Reorganized Debtor Plan Adminigtrator: The duties,
responsibilities and powers of the Reorganized Debtor Plan Adminigtrator shdl terminate
pursuant to the terms of the Reorganized Debtor Plan Administration Agreement.
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ARTICLE XXXVII

CONDITIONS PRECEDENT TO EFFECTIVE DATE OF
THE PLAN; IMPLEMENTATION PROVISIONS

37.1 Conditions Precedent to Effective Date of the Plan: The occurrence of the
Effective Date and the substantia consummeation of the Plan are subject to satisfaction of the
following conditions precedent:

@ Entry of the Confirmation Order: The Clerk of the Bankruptcy Court shdl
have entered the Confirmation Order, in form and substance reasonably satisfactory to the
Debtors and the Creditors Committee and the effectiveness of which shal not have been stayed
ten (10) days following the entry thereof.

(b) Execution of Documents; Other Actions: All other actions and documents
necessary to implement the Plan shall have been effected or executed.

(© Prisma Consents Obtained: The requisite consents to the transfer of the
Prisma Assets to Prisma and the issuance of the Prisma Common Stock have been obtained.

(d) CrossCountry Consents Obtained: The requisite consents to the issuance
of the CrossCountry Common Equity have been obtained.

(e PGE Approvd: The requisite consents for the issuance of the PGE
Common Stock have been obtained.

37.2 Waiver of Conditions Precedent: To the extent practicable and legdly
permissible, each of the conditions precedent in Section 37.1 hereof, may be waived, in whole or
in part, by the Debtors with the consent of the Creditors Committee. Any suchwaiver of a
condition precedent may be effected a any time by filing a notice thereof with the Bankruptcy
Court.

37.3 Alternative Structures. Notwithstanding anything contained in the Plan to the
contrary, the Debtors, if jointly determined after consultation with the Creditors Committee,
may, after obtaining the requisite gpprovas, (a) form one (1) or more holding companiesto hold
the common stock of the Entities to be issued hereunder and issue the common equity interest
thereinin lieu of the common stock to be issued hereunder and (b) form one (1) or more limited
liability companies or corporationsin lieu of the Entities to be creasted hereunder and issue the
membership interests or capital stock therein in lieu of the common stock to be issued hereunder;
provided, however, that no such structures shal materialy adversdy affect the substance of the
economic and governance provisions contained herein.
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ARTICLE XXXVIII

RETENTION OF JURISDICTION

38.1 Retention of Jurisdiction: The Bankruptcy Court shdl retain and have exclusve
jurisdiction over any matter arisng under the Bankruptcy Code, arising in or related to the
Chapter 11 Cases or the Plan, or that relates to the following:

@ to resolve any matters related to the assumption, assumption and
assgnmert or rgjection of any executory contract or unexpired lease to which a Debtor is a party
or with respect to which a Debtor may be liable and to hear, determine and, if necessary,
liquidate, any Claims arisng therefrom, including those matters related to the amendment after
the Effective Date of the Plan, to add any executory contracts or unexpired leasesto the list of
executory contracts and unexpired leasesto be rgected;

(b) to enter such orders as may be necessary or appropriate to implement or
consummate the provisions of the Plan and dl contracts, insgruments, releases, and other
agreements or documents created in connection with the Plan;

(© to determine any and al motions, adversary proceedings, applications and
contested or litigated matters that may be pending on the Effective Date or that, pursuant to the
Plan, may be indtituted by the Reorganized Debtors, the Litigation Trust or the Specid Litigation
Trust prior to or after the Effective Date;

(d) to ensure that digtributions to holders of Allowed Clams and Allowed
Equity Interests are accomplished as provided herein;

(e to hear and determine any timely objections to Administrative Expense
Clamsor to proofs of Claim and Equity Interests filed, both before and after the Confirmation
Date, including any objections to the classfication of any Claim or Equity Interest, and to dlow,
disdlow, determine, liquidate, classfy, estimate or establish the priority of or secured or
unsecured status of any Claim, in whole or in part;

® to enter and implement such orders as may be appropriate in the event the
Confirmation Order isfor any reason stayed, revoked, modified, reversed or vacated;

(9) to issue such ordersin aide of execution of the Plan, to the extent
authorized by section 1142 of the Bankruptcy Code;

(h) to congder any modifications of the Plan, to cure any defect or omission,
or reconcile any incondgstency in any order of the Bankruptcy Court, including the Confirmation
Order;

() to hear and determine al gpplications for awards of compensation for
services rendered and reimbursement of expenses incurred prior to the Effective Date;
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()] to hear and determine disputes arising in connection with or relating to the
Plan or the interpretation, implementation, or enforcement of the Plan or the extent of any
Entity’ s obligations incurred in connection with or released under the Plan;

(k) to issue injunctions, enter and implement other orders or take such other
actions as may be necessary or gppropriate to restrain interference by any Entity with
consummation or enforcement of the Plan;

() to determine any other matters that may arise in connection with or are
related to the Plan, the Disclosure Statement, the Confirmation Order or any contract, instrument,
release or other agreement or document crested in connection with the Plan or the Disclosure
Statement;

(m)  to hear and determine matters concerning state, local and federd taxesin
accordance with sections 346, 505, and 1146 of the Bankruptcy Code;

(n) to hear any other matter or for any purpose specified in the Confirmation
Order that is not inconsstent with the Bankruptcy Code; and

(o) to enter afina decree closing the Chapter 11 Cases,

provided, however, that the foregoing is not intended to (1) expand the Bankruptcy Court’s
jurisdiction beyond that alowed by applicable law, (2) impair the rights of an Entity to (i) invoke
the jurisdiction of a court, commission or tribund, including, without limitation, the Federa
Energy Regulatory Commission, with respect to matters rdating to a governmenta unit’s police
and regulatory powers and (i) contest the invocation of any such jurisdiction; provided,
however, that the invocation of such jurisdiction, if granted, shal not extend to the alowance or
priority of Claims or the enforcement of any money judgment against a Debtor or a Reorganized
Debtor, as the case may be, entered by such court, commission or tribuna, and (3) impair the
rights of an Entity to (i) seek the withdrawd of the reference in accordance with 28 U.S.C.

8 157(d) and (ii) contest any request for the withdrawa of reference in accordance with 28
U.S.C. § 157(d).

ARTICLE XXXIX
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

39.1 Madification of Plan: The Debtors reserve theright, in accordance with the
Bankruptcy Code and the Bankruptcy Rules, subject to the consent of the Creditors Committee
and, in the event any amendment or modification would materidly adversely affect the substance
of the economic and governance provisons s forth in the Plan, including, without limitation,
Article Il of the Plan, the ENA Examiner as Plan facilitator, to amend or modify the Plan, the
Plan Supplement or any exhibits to the Plan at any time prior to the entry of the Confirmation
Order, including, without limitation, to exclude one (1) or more Debtors from the Plan. Upon
entry of the Confirmation Order, the Debtors may, and provided that the Creditors Committee
and the ENA Examiner have not been dissolved and released in accordance with the provisons
of Section 33.1 and 33.4 of the Plan, respectively, subject to the consent of the Creditors
Committee and, in the event any amendment or modification would materialy adversdy affect
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the substance of the economic and governance provisions set forth in the Plan, including, without
limitation, Article Il of the Plan, the ENA Examiner as Plan facilitator, upon order of the
Bankruptcy Court, amend or modify the Plan, in accordance with section 1127(b) of the
Bankruptcy Code, including, without limitation, to exclude one (1) or more Debtors from the
Plan, or remedy any defect or omission or reconcile any inconsstency in the Plan in such manner
asmay be necessary to carry out the purpose and intent of the Plan. A holder of a Claim that has
accepted the Plan shall be deemed to have accepted the Plan as modified if the proposed
modification does not materidly and adversely change the trestment of the Claim of such holder.

39.2 Revocation or Withdrawal:

@ The Plan may be revoked or withdrawn prior to the Confirmation Date by
the Debtors.

(b) If the Plan isrevoked or withdrawn prior to the Confirmation Date, or if
the Plan does not become effective for any reason whatsoever, then the Plan shall be deemed nulll
and void. In such event, nothing contained herein shall be deemed to congtitute awaiver or
release of any claims by the Debtors or any other Entity or to prgudice in any manner the rights
of the Debtors or any other Entity in any further proceedings involving the Debtors.

ARTICLE XL

PROVISION FOR MANAGEMENT

40.1 Reorganized DebtorsDirectors: On the Effective Date, the board of directors of
Reorganized ENE shall consigt of five (5) persons sdected by the Debtors, after consultation
with (a) the Creditors Committee with respect to four (4) of the Debtors selections and (b) the
ENA Examiner with respect to one (1) of the Debtors selections, al of which shdl be disclosed
prior to the Confirmation Hearing. In the event that, during the period from the Confirmation
Hearing up to and including the Effective Date, circumstances require the subgtitution of one (1)
or more persons selected to serve on the board of directors of Reorganized ENE, the Debtors
shall file a notice thereof with the Bankruptcy Court and, for purposes of section 1129 of the
Bankruptcy Code, any such replacement person, designated in accordance with the requirements
of theimmediately preceding sentence, shall be deemed to have been selected and disclosed
prior to the Confirmation Hearing. The terms and manner of selection of the directors of each of
the other Reorganized Debtors shal be as provided in the Reorganized Debtors Certificate of
Incorporation and the Reorganized Debtors By-laws, as the same may be amended, and shdl be
disclosed prior to the Confirmation Hearing.

40.2 Operating Entities Directors: On the Effective Date, the respective boards of
directors or boards of managers of Prisma, CrossCountry Digtributing Company (and, if
applicable, any predecessor Entity formed to hold the CrossCountry Assets prior to
CrossCountry Digtributing Company) and PGE shdl const of individuas designated by the
Debtors, after consultation with the Creditors Committee, dl of which shall be disclosed prior to
the Confirmation Hearing. In the event that, during the period from the Confirmation Date up to
and including the Effective Date, circumstances reguire the subgtitution of one (1) or more
persons salected to serve, the Debtors shdl file a notice thereof with the Bankruptcy Court and,
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for purposes of section 1129 of the Bankruptcy Code, any such replacement person, designated
after consultation with the Creditors Committee, shall be deemed to have been sdlected and
disclosed prior to the Confirmation Hearing. Theregfter, the terms and manner of selection of
the directors of Prisma, CrossCountry Distributing Company (or, if applicable, such predecessor
Entity) and PGE shall be as provided in (&) the Prisma Memorandum of Association and Prisma
Articles of Association, (b) the CrossCountry Charter and CrossCountry By-laws/Organizaiond
Agreement (or, if applicable, such charter documents of such predecessor Entity), and (c) the
PGE Certificate of Incorporation and PGE By-laws, respectively, as the same may be amended.

ARTICLE XLI

ARTICLES OF INCORPORATION AND BY-LAWS
OF THE DEBTORS, CORPORATE ACTION

41.1 Amendment of Articles of Incorporation and By-Laws: The articles of
incorporation and by-laws of the Debtors shal be amended as of the Effective Date to provide
subgtantialy as set forth in the Reorganized Debtors Certificate of Incorporation and the
Reorganized Debtors By-laws.

41.2 Corporate Action: On the Effective Date, the adoption of the Reorganized
Debtors Certificate of Incorporation and the Reorganized Debtors By-laws shdl be authorized
and approved in dl respects, in each case without further action under gpplicable law, regulation,
order, or rule, including, without limitation, any action by the stockholders of the Debtors or the
Reorganized Debtors. The cancellation of al Equity Interests and other matters provided under
the Plan involving the corporate structure of the Reorganized Debtors or corporate action by the
Reorganized Debtors shal be deemed to have occurred, be authorized, and shall bein effect
without requiring further action under gpplicable law, regulation, order, or rule, including,
without limitation, any action by the stockholders of the Debtors or the Reorganized Debtors.
Without limiting the foregoing, from and after the Confirmation Date, the Debtors, the
Reorganized Debtors and the Reorganized Debtor Plan Administrator shdl take any and dl
actions deemed gppropriate in order to consummate the transactions contemplated herein,
induding, without limitation, to sell or otherwise dispose of al of the Reorganized Debtors
assats and wind-up their respective affairs and not engage in business (except to the extent
reasonably necessary to, and consigtent with, such purpose) and, notwithstanding any provision
contained in the Debtors articles of incorporation and by-laws to the contrary, such Entities shall
not require the affirmative vote of holders of Equity Interestsin order to take any corporate
action including to (i) consummate a Sde Transaction, (i) compromise and settle claims and
causes of action of or againgt the Debtors and their chapter 11 estates, and (iii) dissolve, merge or
consolidate with any other Entity.

ARTICLE XLII

MISCELLANEOUS PROVISIONS

42.1 Titleto Assets: Except as otherwise provided by the Plan, including, without
limitation, Section 42.2 of the Plan, on the Effective Date, title to al assets and properties
encompassed by the Plan shall vest in the Reorganized Debtors and, to the extent created, the
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Remaining Asset Trugt(s), the Litigation Trust and the Specid Litigation Trug, as the case may
be, free and clear of al Liens and in accordance with section 1141 of the Bankruptcy Code, and
the Confirmation Order shdl be ajudicid determination of discharge of the liabilities of the
Debtors and the Debtors in Possession except as provided in the Plan. Notwithstanding the
foregoing, the Debtors and the Reorganized Debtors, in their sole and absolute discretion, may
(& encumber dl of the Debtors assets for the benefit of Creditors or (b) transfer such assetsto
another Entity to secure the payment and performance of al obligations provided for herein.

42.2 Didribution of Reserved Funds: Except to the extent subject to avaid and
enforcegble Lien, upon the Effective Date, al proceeds reserved pursuant to a Sae/Settlement
Order and not subject to a dispute concerning the alocation thereof shal vest in the Reorganized
Debtors, the Litigation Trust or the Specid Litigation Trugt, asthe case may be, free and clear of
al Liens and in accordance with section 1141 of the Bankruptcy Code and be subject to
digtribution in accordance with the provisions hereof; provided, however, that, notwithstanding
the foregoing, the Debtors shal escrow Two Hundred Million Dallars ($200,000,000.00) to
satisfy its obligations in accordance with the terms and provisions of the Standard Termination
Order until the earlier to occur of (8) satisfaction of the obligations contained in the Standard
Termination Order and (b) entry of an order of the Bankruptcy Court, upon notice to the Pension
Benefit Guaranty Corporation, authorizing the release thereof. Notwithstanding the terms and
conditions of any of the Sale/Settlement Orders, to the extent necessary to alocate the proceeds
reserved pursuant to a Sale/Settlement Order, on or prior to the three (3) month anniversary of
the Confirmation Date, the Debtors shdl file one or more mations with the Bankruptcy Court to
determine the dlocation of proceeds reserved pursuant to a Sale/Settlement Order. Any such
motion shall be deemed served upon the necessary partiesif served in accordance with the Case
Management Order. Upon entry of aFina Order of the Bankruptcy Court with respect to the
allocation of such proceeds, and to the extent alocated to the Debtors, the Litigation Trust, the
Specid Litigation Trugt, or any Enron Affiliate, as the case may be, al such proceeds shal vest
in the Reorganized Debtors or such Enron Affiliate free and clear of dl Liens and in accordance
with section 1141 of the Bankruptcy Code and be subject to distribution in accordance with the
provisons hereof.

42.3 Discharge of Debtors: Except as otherwise provided in the Plan, the
Confirmation Order or such other order of the Bankruptcy Court that may be applicable, on the
latest to occur of (a) the Effective Date, (b) the entry of aFina Order resolving dl Clamsin the
Chapter 11 Cases and (c) the fina distribution made to holders of Allowed Clams and Allowed
Equity Interests in accordance with Article XX XII of the Plan, dl Clams againgt and Equity
Interests in the Debtors and Debtors in Possession, shall be discharged and released in fulll;
provided, however, that, the Bankruptcy Court may, upon request by the Reorganized Debtors,
and notice and a hearing, enter an order setting forth that such Claims and Equity Interests shall
be deemed discharged and released on such earlier date as determined by the Bankruptcy Court;
and, provided, further, that, upon dl distributions being made pursuant to the Plan, the Debtors
and the Reorganized Debtors, as the case may be, shal be deemed dissolved for al purposes and
the Reorganized Debtor Plan Adminigtrator shall cause the Debtors and the Reorganized
Debtors, as the case may be, to take such action to effect such dissolution in accordance with
gpplicable sate law. All Persons and Entities shal be precluded from asserting againgt the
Debtors, the Debtors in Possession, their successors or assigns, including, without limitation, the
Reorganized Debtors or their respective assets properties or interests in property, any other or
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further Claims based upon any act or omission, transaction or other activity of any kind or nature
that occurred prior to the Confirmation Date, whether or not the facts or lega bases therefor were
known or existed prior to the Confirmation Date regardless of whether a proof of Claim or

Equity Interest was filed, whether the holder thereof voted to accept or reject the Plan or whether
the Claim or Equity Interest isan Allowed Claim or an Allowed Equity Interest.

42.4  Injunction on Claims: Except as otherwise expressy provided in the Plan,
the Confirmation Order or such other order of the Bankruptcy Court that may be
applicable, all Personsor Entitieswho have held, hold or may hold Claims or other debt or
liability that isdischarged or Equity Interestsor other right of equity interest that is
terminated or cancelled pursuant to the Plan are permanently enjoined, from and after the
Effective Date, from (a) commencing or continuing in any manner any action or other
proceeding of any kind on any such Claim or other debt or liability or Equity Interest or
other right of equity interest that isterminated or cancelled pursuant to the Plan against
the Debtors, the Debtorsin Possession or the Reor ganized Debtors, the Debtors estates or
propertiesor interestsin properties of the Debtorsor the Reor ganized Debtors, (b) the
enfor cement, attachment, collection or recovery by any manner or means of any judgment,
award, decree or order against the Debtors, the Debtorsin Possession or the Reor ganized
Debtors, the Debtors estatesor propertiesor interestsin properties of the Debtors, the
Debtorsin Possession or the Reor ganized Debtors, () creating, perfecting, or enforcing any
encumbrance of any kind against the Debtors, the Debtorsin Possession or the
Reor ganized Debtors or against the property or interestsin property of the Debtors, the
Debtorsin Possession or the Reor ganized Debtors, and (d) except to the extent provided,
permitted or preserved by sections 553, 555, 556, 559 or 560 of the Bankruptcy Code or
pursuant to the common law right of recoupment, asserting any right of setoff, subrogation
or recoupment of any kind against any obligation due from the Debtors, the Debtorsin
Possession or the Reor ganized Debtorsor against the property or interestsin property of
the Debtors, the Debtorsin Possession or the Reor ganized Debtors, with respect to any
such Claim or other debt or liability that isdischarged or Equity Interest or other right of
equity interest that isterminated or cancelled pursuant to the Plan; provided, however,
that such injunction shall not preclude the United States of America, any State or any of
their respective police or regulatory agencies from enforcing their police or regulatory
powers, and, provided, further, that, except in connection with a properly filed proof of
claim, the foregoing proviso does not permit the United States of America, any State or any
of their respective police or regulatory agencies from obtaining any monetary recovery
from the Debtors, the Debtorsin Possession or the Reor ganized Debtorsor their respective
property or interestsin property with respect to any such Claim or other debt or liability
that isdischarged or Equity Interest or other right of equity interest that isterminated or
cancelled pursuant to the Plan, including, without limitation, any monetary claim or
penalty in furtherance of a police or regulatory power. Such injunction (y) shall extend to
all successor s of the Debtorsand Debtorsin Possession and the Creditors Committee and
itsmembers, and their respective propertiesand interestsin property; provided, however,
that such injunction shall not extend to or protect members of the Creditors Committee
and their respective propertiesand interestsin property for actions based upon acts
outside the scope of service on the Creditors Committee, and (z) is not intended, nor shall
it be construed, to extend to the assertion, the commencement or the prosecution of any
claim or cause of action against any present or former member of the Creditors
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Committee and their respective propertiesand interestsin property arising from or
relating to such member’s pre-Petition Date acts or omissions, including, without
limitation, the Class Actions.

42,5 Tem of Exiging Injunctions or Stays: Unless otherwise provided, all
injunctions or stays provided for in the Chapter 11 Cases pursuant to sections 105, 362 or 525 of
the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall remainin
full force and effect until entry of an order in accordance with Section 42.17 of the Plan or such
other Fina Order of the Bankruptcy Court.

42.6 Limited Release of Directors, Officers and Employees: No cdamsof the
Debtors edtates againgt their present and former officers, directors, employees, consultants and
agents and arising from or relating to the period prior to the Initid Petition Date are released by
thisPlan As of the Effective Date, the Debtors and the Debtors in Possession shdl be deemed to
have waived and released its present and former directors, officers, employees, consultants and
agents who were directors, officers, employees, consultants or agents, respectively, a any time
during the Chapter 11 Cases, from any and dl clams of the Debtors estates arisng from or
relating to the period from and after the Initid Petition Date; provided, however, that, except as
otherwise provided by prior or subsequent Fina Order of the Bankruptcy Court, this provison
shdl not operate asawaiver or release of (@) any Person (i) named or subsequently named asa
defendant in any of the Class Actions, (ii) named or subsequently named as a defendant in any
action commenced by or on behaf of the Debtors in Possession, including any actions
prosecuted by the Creditors Committee and the Employee Committee, (iii) identified or
subsequently identified as awrongful actor in the “ Report of Investigation by the Specid
Investigative Committee of the Board of Directors of Enron Corp.”, dated February 1, 2002, (iv)
identified or subsequently identified in areport by the Enron Examiner or the ENA Examiner as
having engaged in acts of dishonesty or willful misconduct detrimentd to the interests of the
Debtors, or (v) adjudicated or subsequently adjudicated by a court of competent jurisdiction to
have engaged in acts of dishonesty or willful misconduct detrimentd to the interests of the
Debtors or (b) any claim (i) with respect to any loan, advance or smilar payment by the Debtors
to any such person, (ii) with respect to any contractud obligation owed by such person to the
Debtors, (iii) relating to such person’s knowing fraud, or (iv) to the extent based upon or
attributable to such person gaining in fact a persona profit to which such person was not legdly
entitled, including, without limitation, profits made from the purchase or sde of equity securities
of the Debtors which are recoverable by the Debtors pursuant to section 16(b) of the Securities
Exchange Act of 1934, as amended; and, provided, further, that the foregoing is not intended, nor
shall it be congtrued, to release any of the Debtors clamsthat may exist againgt the Debtors
directors and officers liahility insurance.

42.7 Exculpation: None of the Debtors, the Reorganized Debtors, the Creditors
Committee, the Employee Committee, the ENA Examiner (other than those functions defined by
the Investigative Orders), the Indenture Trustees, and any of their respective directors, officers,
employees, members, atorneys, consultants, advisors and agents (acting in such capacity), shal
have or incur any liability to any Entity for any act taken or omitted to be taken in connection
with and subsequent to the commencement of the Chapter 11 Cases, the formulation,
preparation, dissemination, implementation, confirmation or approva of the Plan or any
compromises or settlements contained therein, the Disclosure Statement related thereto or any

NY 2:1407072\02\%5PC02! . DOCY3889.0003 113



contract, instrument, release or other agreement or document provided for or contemplated in
connection with the consummation of the transactions set forth in the Plan; provided, however,
that the foregoing provisions of this Section 42.7 shdl not affect the liability of (8) any Entity
that otherwise would result from any such act or omission to the extent that such act or omission
isdetermined in aFind Order to have condtituted gross negligence or willful misconduct,
including, without limitation, fraud and crimina misconduct, (b) State Street Bank and Trust
Company in its capacity as Independent Fiduciary appointed in accordance with the Bankruptcy
Court’s order, dated April 19, 2002, or (c) the professonds of the Debtors, the Reorganized
Debtors, the Creditors Committee, the Employee Committee, the ENA Examiner or the
Indenture Trustees to their respective clients pursuant to DR 6-102 of the New Y ork Code of
Professond Responshbility. Any of the foregoing partiesin dl respects shdl be entitled to rely
upon the advice of counsel with respect to their duties and respongbilities under the Plan.

42.8 Preservation of Rights of Action: Except as otherwise provided in the Plan,
including, without limitation, Articles XX11 and XXIII of the Plan, or in any contract,
ingrument, release of other agreement entered into in connection with the Plan, in accordance
with section 1123(b) of the Bankruptcy Code, the Reorganized Debtors shdl retain sole and
exclusive authority to enforce any claims, rights or causes of action that the Debtors, the Debtors
in Possession or their chapter 11 estates may hold againgt any Entity, including any dams, rights
or causes of action arising under sections 541, 544, 545, 547, 548, 549, 550, 551 and 553 of the
Bankruptcy Code.

42.9 Injunction on Actions: Except as provided in the Plan, as of the Effective
Date, all non-Debtor entities are per manently enjoined from commencing or continuing in
any manner, any action or proceeding, whether directly, derivatively, on account of or
respecting any claim, debt, right or cause of action of the Debtors, the Debtorsin
Possession or the Reor ganized Debtor s which the Debtors, the Debtorsin Possession or the
Reor ganized Debtors, asthe case may be, retain sole and exclusive authority to pursuein
accor dance with Section 28.1 of the Plan or which has been released pursuant to the Plan,
including, without limitation, pursuant to Sections 2.1, 28.3 and 42.6 of the Plan; provided,
however, that such injunction isnot intended, nor shall it be construed to, (a) to the extent
authorized or permitted by an order of the Bankruptcy Court, extend to the ongoing
prosecution of the Class Actions or (b) to apply to any proceeding not involving property of
any Debtor’s estate that a non-Debtor Entity may bring against another non-Debtor Entity.

42.10 Payment of Statutory Fees: All fees payable pursuant to section 1930 of title 28
of the United States Code, shdl be paid as and when due or otherwise pursuant to an agreement
between the Reorganized Debtors and the United States Department of Justice, Office of the
United States Trustee, until such time as a Chapter 11 Case for a Debtor shall be closed in
accordance with the provisons of Section 42.17 of the Plan.

42.11 Retiree Benefits: From and after the Effective Date, pursuant to section
1129(a)(13) of the Bankruptcy Code, the Reorganized Debtors shal continue to pay all retiree
benefits (within the meaning of section 1114 of the Bankruptcy Code), if any, at the level
established in accordance with subsection (€)(1)(B) or (g) of section 1114 of the Bankruptcy
Code, a any time prior to the Confirmation Date, and for the duration of the period during which
the Debtors have obligated themsdlves to provide such benefits; provided, however, that the

NY 2:1407072\02\%5PC02! . DOCY3889.0003 114



Debtors or the Reorganized Debtors may modify such benefits to the extent permitted by
goplicable law.

42.12 Retention of Documents: Notwithstanding the terms and provisions of that
certain Stipulation and Consent Order Pursuant to 11 U.S.C. § 105 and 541 By and Between
Enron Corp. and Its Affiliated Debtors-in-Possesson and the Officid Committee of Unsecured
Creditors Regarding Document Preservation and Retention, dated February 15, 2002, unless
otherwise ordered by the Bankruptcy Court, the Debtors and each Enron Affiliate shall retain and
not destroy or otherwise dispose of the Documents, as defined therein.

42.13 Post-Confirmation Date Fees and Expenses. From and after the Confirmation
Date, the Reorganized Debtors shdl, in the ordinary course of business and without the necessity
for any approva by the Bankruptcy Court, (a) retain such professonds and (b) pay the
reasonable professiond fees and expensesincurred by the Debtors or the Reorganized Debtors,
as the case may be, the Creditors Committee and the ENA Examiner related to implementation
and consummation of or conggtent with the provisons of the Plan, including, without limitation,
reasonable fees and expenses of the Indenture Trusteesincurred in connection with the
distributions to be made pursuant to the Plan.

42.14 Severability: If, prior to the Confirmation Date, any term or provison of the Plan
shdl be hdd by the Bankruptcy Court to be invdid, void or unenforcesgble, including, without
limitation, the incluson of one (1) or more of the Debtorsin the Plan, the Bankruptcy Court
shall, with the consent of the Debtors and the Creditors Committee, have the power to dter and
interpret such term or provison to make it vaid or enforceable to the maximum extent
practicable, congstent with the origind purpose of the term or provison held to be invdid, void
or unenforceable, and such term or provision shall then be applicable as atered or interpreted.
Notwithstanding any such holding, dteration or interpretation, the remainder of the terms and
provisons of the Plan shdl remain in full force and effect and shdl in no way be affected,
impaired or invalidated by such holding, dteration or interpretation. The Confirmation Order
shdl conditute ajudicia determination and shdl provide that each term and provision of the
Plan, asit may have been dtered or interpreted in accordance with the foregoing, is vaid and
enforceable pursuant to itsterms.

42.15 Governing Law: Except to the extent that the Bankruptcy Code or other federa
law is applicable, or to the extent that an exhibit hereto or document contained in the Plan
Supplement provides otherwise, the rights, duties and obligations arisng under this Plan shall be
governed by, and construed and enforced in accordance with, the Bankruptcy Code and, to the
extent not incongstent therewith, the laws of the State of New Y ork, without giving effect to
principles of conflicts of laws.

42.16 Notices: All notices, requests, and demands to or upon the Debtors, the Debtors
in Possession or the Reorganized Debtors to be effective shdl be in writing, including by
facamile transmission, and, unless otherwise expresdy provided herein, shal be deemed to have
been duly given or made when actualy ddivered or, in the case of notice by facsmile
tranamission, when received and telephonicaly confirmed, addressed as follows:
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Enron Corp.

1221 Lamar Street, Suite 1600

Houston, Texas 77010

Attention: Chief Financid Officer
Telecopier: (713) 646-3620

Telephonic Confirmation: (713) 853-7433

With a copy to:

Wall, Gotshd & MangesLLP

767 FHfth Avenue

New York, New York 10153

Attention: Martin J. Bienenstock, Esq.
Brian S. Rosen, ESg.

Telecopier: (212) 310-8007

Teephonic Confirmation: (212) 310-8888

-and-

Milbank, Tweed, Hadley & McCloy LLP
One Chase Manhattan Plaza
New York, New Y ork 10005
Attention: Luc A. Despins, ESg.

Sushed Kirpadani, Esq.
Telecopier: (212) 530-5219
Teephonic Confirmation: (212) 530-5000

42.17 Closing of Cases: The Reorganized Debtors shdl, promptly upon the full
adminigration of the Chapter 11 Cases, file with the Bankruptcy Court al documents required
by Bankruptcy Rule 3022 and any applicable order of the Bankruptcy Court.

42.18 Section Headings: The section headings contained in this Plan are for reference
purposes only and shdll not affect in any way the meaning or interpretation of the Plan.

42.19 Exemption from Registration: Pursuant to section 1145 of the Bankruptcy
Code, and except as provided in subsection (b) thereof, the issuance of the Plan Securities, the
Litigation Trugt Interests and the Specid Litigation Trust Interests on account of, and in
exchange for, the Claims againg the Debtors shal be exempt from registration pursuant to
section 5 of the Securities Act of 1933 and any other applicable non-bankruptcy law or
regulation.

42.20 Exemption from Transfer Taxes: Pursuant to section 1146(c) of the
Bankruptcy Code, the issuance, trandfer or exchange of notes, Equity Interests or Plan Securities
pursuant to the Plan, the creation of any mortgage, deed of trust, or other security interest, the
making or assgnment of any lease or sublease, or the making or ddivery of any deed or other
instrument of transfer under, in furtherance of, or in connection with the Plan, shal not be
subject to any stamp, redl estate transfer, mortgage recording or other smilar tax.
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42.21 Inconsistencies. To the extent of any incons stencies between the information
contained in the Disclosure Statement, the Distribution Modd and the terms and provisions of
the Plan, the terms and provisions contained herein shal govern.

Dated: New York, New Y ork
Jduly 2, 2004

Enron Metdls & Commodity Corp.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Corp.

By: /9 Stephen F. Cooper

Name: Stephen F. Cooper

Title  Acting President,
Acting Chief Executive Officer and
Chief Restructuring Officer

Enron North America Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Power Marketing, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

PBOG Corp.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Smith Street Land Company

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Broadband Services, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Energy Services Operations, Inc.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Energy Marketing Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Energy Services, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Energy Services, LLC

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Enron Trangportation Services, LLC

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

BAM Lease Company

By: /g K. Wade Cline

Name: K. WadeCline
Title  Authorized Representdive

ENA Asst HoldingsL.P.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Gas Liquids, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Globa Markets LLC

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Net Works LLC

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Enron Industrid Markets LLC

By: /g K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Operationa Energy Corp.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Engineering & Construction Company

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Engineering & Operationd Services
Company

By: /g K. WadeCline

Name K. Wade Cline
Title  Authorized Representetive

Garden State Paper Company, LLC

By: /9 K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Pam Beach Development Company, L.L.C.

By: /g K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative
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Tenant Services, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Energy Information Solutions, Inc.

By: /9 K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

EESO Merchant Investments, Inc.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Federd Solutions, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Freight Markets Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Broadband Services, L.P.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Enron Energy Services North America, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron LNG Marketing LLC

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Calypso Pipdine LLC

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Globa LNG LLC

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Internationa Fuel Management Company

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Natural Gas Marketing Corp.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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ENA Upstream Company LLC

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Liquid Fuds, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron LNG Shipping Company

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Property & Services Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Capital & Trade Resources International
Corp.

By: /9 K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Communications Leasing Corp.

By: /g K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative
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Enron Wind Systems, LLC, f/k/a
EREC Subsidiary |, LLC and successor to
Enron Wind Systems Inc.

By: /g K. WadeCline

Name: K. Wade Cline
Title  Authorized Representetive

Enron Wind Constructors LLC, f/k/a

EREC Subsidiary I, LLC and successor to
Enron Wind Congtructors Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Wind Energy SystlemsLLC, f/k/a

EREC Subsidiary 111, LLC and successor to
Enron Wind Energy Systems Corp.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Wind Maintenance LLC, f/k/a

EREC Subsidiary IV, LLC and successor to
Enron Wind Maintenance Corp.

By: /9 K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Wind LLC, f/k/a

EREC Subsidiary V, LLC and successor to
Enron Wind Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title:  Authorized Representative
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Intratex Gas Company

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Processing Properties, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Methanol Company

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Ventures Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

The New Energy Trading Company

By: /9 K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

EES Service Holdings, Inc.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Enron Wind Development LLC

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

ZWHCLLC

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Zond Pacific, LLC

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Reserve Acquisition Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

EPC Estates Services, Inc., f/k/a
Nationa Energy Production Corporation

By: /9 K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Power & Industrid Construction Company

By: /g K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative
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NEPCO Power Procurement Company

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

NEPCO Services International, Inc.

By: /s K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Caribe Verde (SJG) Inc., f/k/a San Juan Gas
Company, Inc.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

EBFLLC

By: /g K. WadeCline

Name K. Wade Cline
Title  Authorized Representetive

Zond Minnesota Congtruction Company LLC

By: /9 K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Fuds Internationd, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative
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E Power Holdings Corp.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

EFS Congtruction Management Services, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Management, Inc.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Expat Services, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Artemis Associates, LLC

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Clinton Energy Management Services, Inc.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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LINGTEC Constructors L.P.

By: /g K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

EGS New Ventures Corp.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Louisana Gas Marketing Company

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

L ouisiana Resources Company

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

LGMI, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

LRCI, Inc.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Enron Communications Group, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

EnRock Management, LLC.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

ECI-Texes, L.P.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

EnRock, L.P.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

ECI-Nevada Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Alligator Alley Pipdine Company

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Enron Wind Storm Lake | LLC

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

ECT Merchant Investments Corp.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

EnronOnLine LLC

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

. Charles Development Company, L.L.C.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Cdcasieu Development Company, L.L.C.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Calvert City Power I, L.L.C.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Enron ACS, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

LOA, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron IndiaLLC.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Internationd Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Internationa Holdings Corp.

By: /9 K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Middle East LLC

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Enron WarpSpeed Services, Inc.

By: /g K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Modulus Technologies, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Tdecommunications, Inc.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

DataSystems Group, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Risk Management & Trading Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Omicron Enterprises, Inc.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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EFSI, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

EFSII, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

EFSIII, Inc.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

EFSV, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

EFSVI, L.P.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representetive

EFSVII, Inc.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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EFSIX, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

EFS X, Inc.

By: /g K. Wade Cline

Name K. Wade Cline
Title  Authorized Representative

EFS X1, Inc.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

EFS XII, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

EFS XV, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

EFS XVII, Inc.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Jovinole Associates

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

EFS Holdings, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Operations Services, LLC

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Green Power Partners| LLC

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

TLSInvestors, L.L.C.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

ECT Securities Limited Partnership

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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ECT Securities LP Corp.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

ECT Securities GP Corp.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

KUCC Cleburne, LLC

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Internationa Asset Management Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Brazil Power Holdings X1 Ltd.

By: /s/ K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Holding Company L.L.C.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Enron Devel opment Management Ltd.

By: /g K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron International Korea Holdings Corp.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Caribe VI Holdings Ltd.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Internationd Asia Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Brazil Power Investments X| Ltd.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Paulista Electrica Didribution, L.L.C.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Enron Pipdine Congtruction Services Company

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Pipeline Services Company

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Trailblazer Pipeline Company

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Liquid Services Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Machine and Mechanicd Searvices, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Commercia Finance Ltd.

By: /g K. WadeCline

Name: K.WadeCline
Title  Authorized Representative
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Enron Permian Gathering Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Transwestern Gathering Company

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Gathering Company

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

EGP Fuds Company

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Asset Management Resources, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Brazil Power Holdings | Ltd.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Enron do Brazil Holdings Ltd.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Wind Storm Lake |l LLC

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Renewable Energy Corp.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Acquidtion 111 Corp.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Wind Lake Benton LLC

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Superior Construction Company

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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EFSIV, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

EFSVIII, Inc.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

EFS X111, Inc.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Credit Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Power Corp.

By: /s K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Richmond Power Enterprise, L.P.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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ECT Strategic Vaue Corp.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Development Funding Ltd.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Atlantic Commercid Finance, Inc.

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

The Protane Corporation

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Asa Pacific/AfricalChinaLLC

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Enron Development Corp.

By: /9 K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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ET Power 3LLC

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Nowa Sarzyna Holding B.V.

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron South AmericaLLC

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Enron Globd Power & PipdinesLLC

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Portland General Holdings, Inc.

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Portland Trangition Company, Inc.

By: /g K. WadeCline

Name: K. WadeCline
Title  Authorized Representative
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Cabazon Power Partners LLC

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Cabazon HoldingsLLC

By: /g K. Wade Cline

Name K. WadeCline
Title  Authorized Representative

Enron Caribbean Basn LLC

By: /d K. WadeCline

Name: K. WadeCline
Title  Authorized Representative

Victory Garden Power Partners| LLC

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

Oswego Cogen Company, LLC

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative
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Enron Equipment & Procurement Company

By: /9 K. Wade Cline

Name: K. WadeCline
Title  Authorized Representative

WEIL, GOTSHAL & MANGESLLP
767 Ffth Avenue

New York, New York 10153

(212) 310-8000

— and —
700 Louisana
Houston, Texas 77002
(713) 546-5000

By: /d Brian S. Rosen
Name: Brian S. Rosen

Attorneys for Debtors and
Debtors in Possession
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EXHIBIT A

ALLOWED ENA DEBENTURE CLAIMS

Principal Amount Outstanding $50,944,000.00
Interest Accrued Through Initial Petition Date 668,994.00
$51,612,994.00
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EXHIBIT B

ALLOWED ENRON SENIOR NOTE CLAIMS

Amount Outstanding as of
theInitial Petition Date
Instrument (unless otherwise noted)
7.00% Exchangeable Note Payable due 07/31/02 $402,650,298.61"
9.125% Note Payable due 04/01/03 $190,856,046
9.875% Note Payable due 06/15/03 $104,580,903
7.875% Note Payable due 06/15/03 $336,872,656
Floating Rate Notes due 06/18/03 $324,660,097
0.77% Bond due 06/18/03 $81,334,720
6.625% Note Payable due 10/15/03 $72,269,723
0.97% Bond due 06/18/04 $81,408,566
7.625% Note Payable due 09/10/04 $191,351,671
6.75% Note Payable due 09/01/04 $86,323,180
6.75% Senior Notes due 09/15/04 $40,577,500
4.375% Bond due 04/08/05 $368,604,875
8.375% Note Payable due 05/23/05 $175,366,406
6.625% Note Payable due 11/15/05 $250,782,118
9.625% Note Payable due 03/15/06 $172,370,780
6.40% Note Payable due 07/15/06 $239,729,931
7.125% Senior Notes due 05/15/07 $149,501,323
6.875% Note Payable due 10/15/07 $89,798,837
6.725% Note Payable due 11/15/08 $200,635,139
6.75% Note Payable due 08/01/09 $182,549,719
7.375% Note Payable due 05/15/19 $385,658,448
Convertible Senior Note due 2021 $1,271,856,649
7.00% Senior Debentures due 08/15/23 $17,155,658
6.95% Note Payable due 07/15/28 $200,456,176
6.95% Note Payable due 07/15/28 $184,707,191
0.52% Bond due 05/15/02 $203,196,763
0.493% Bond due 06/13/02 $162,447,128
6.50% Note Payable due 08/01/02 $153,277,083

! Allowed amount pursuant to an order, dated October 28, 2003.
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EXHIBITC

ALLOWED ENRON SUBORDINATED DEBENTURE CLAIMS

Amount Outgtanding
as of thelnitial Petition Date
Instrument/CUSIP or ISIN (unless otherwise noted)
6.75% Senior Subordinate Debentures due 07/01/05 $164,123,200
8.25% Senior Subordinate Debentures due 09/15/12 $104,563,109
7.75% Subordinated Debentures due 2016 $184,275,878
7.75% Subordinated Debentures due 2016, Series|| $138,218,479
Subordinated Guaranty of 7.75% Debentures due 2016 $29,483,978
Subordinated Guaranty of 7.75% Debentures due 2016 $29,483,978
Subordinated Guaranty of 7.75% Debentures due 2016 Series|| $22,118,048
Subordinated Guaranty of 7.75% Debentures due 2016 Series|| $22,118,048
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EXHIBITD

ALLOWED ENRON TOPRSDEBENTURE CLAIM

Principal Amount Outstanding $318,376,000.00
Interest Accrued Through Initial Petition Date 4,180,896.00
$322,556,896.00
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EXHIBIT E

ALLOWED ETSDEBENTURE CLAIM

Principal Amount Outstanding $50,944,000.00
Interest Accrued Through Initial Petition Date 668,994.00
$51,612,994.00

Pursuant to the TOPRS Stipulation, ETS Debenture Claims shall include interest accrued
during the period from the Initial Petition Date up to and including the Effective Date.
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EXHIBIT F

ALLOWED INTERCOMPANY CLAIMS

Section |:  Payables

Due From DueTo Balance
Artemis Associates, L.L.C. Enron Corp. $998,253,644.00
Artemis Associates, L.L.C. Enron Energy Services Operations, Inc. $9,493,326.00
Artemis Associates, L.L.C. Enron Net WorksLLC $3,063,436.00
Artemis Associates, L.L.C. Enron Property & Services Corp. $2,047,769.00
Artemis Associates, L.L.C. Enron Energy Services North A merica, Inc. $384,111.00
Artemis Associates, L.L.C. Enron Transportation Services Company $25,238.00
Artemis Associates, L.L.C. Enron Asset Management Resources, Inc. $20,515.00
Artemis Associates, L.L.C. EFS Construction Management Services, Inc. $5,020.00
Artemis Associates, L.L.C. Enron Broadband Services, Inc. $4,402.00
Artemis Associates, L.L.C. Enron Engineering & Construction Company $3,717.00
Artemis Associates, L.L.C. Enron Communications Leasing Corp. $1,480.00
Atlantic Commercial Finance, Inc. Enron Corp. $2,398,415,056.00
Atlantic Commercia Finance, Inc. Enron IndiaLLC $23,683,443.00
Atlantic Commercia Finance, Inc. The Protane Corporation $1,476,147.00
Atlantic Commercia Finance, Inc. Enron Engineering & Construction Company $101,108.00
Atlantic Commercia Finance, Inc. Enron Development Funding Ltd. $93,846.00
Atlantic Commercia Finance, Inc. Enron Commercial Finance Ltd. $65,472.00
Atlantic Commercia Finance, Inc. EREC Subsidiary V, LLC (f/k/a Enron Wind Corp.) $6,000.00
Atlantic Commercia Finance, Inc. Enron Brazil Power Holdings X1 Ltd. $1,000.00
Atlantic Commercial Finance, Inc. Enron Caribe VI Holdings Ltd. $1,000.00
BAM Lease Company ENA Asset Holdings L.P. $430,000,000.00
EREC Subsidiary I, LLC (f/k/aEnron Wind
Cabazon Power Partners LLC Constructors Corp.) $2,200,000.00
Cabazon Power PartnersLLC Enron Corp. $200,000.00
Cabazon Power PartnersLLC Enron Wind Development Corp. $200,000.00
Calvert City Power I, L.L.C. Enron Corp. $650,768.00
Calvert City Power |, L.L.C. Enron North America Corp. $195,137.00
Calypso Pipéling, LLC Enron Global Markets LLC $1,743,201.00
Calypso Pipdling, LLC Atlantic Commercia Finance, Inc. $792,587.00
Calypso Pipeling, LLC Enron Corp. $289,324.00
Caypso Pipeling, LLC Enron Operations Services Corp. (ETS) $167,565.00
Calypso Pipeling, LLC Enron North America Corp. $1,982.00
Calypso Pipéling, LLC Enron Broadband Services, Inc. $1,310.00
Clinton Energy Management Services, Inc. Enron Energy Services Operations, Inc. $190,028,444.00
Clinton Energy Management Services, Inc. Enron North America Corp. $15,797,457.00
Clinton Energy Management Services, Inc. Enron Energy Services, Inc. $7,302,801.00
Clinton Energy Management Services, Inc. Risk Management & Trading Corp. $4,703,364.00
Clinton Energy Management Services, Inc. Enron Net Works LLC $1,894.00
Clinton Energy Management Services, Inc. Enron Property & Services Corp. $1,379.00
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DueFrom DueTo Balance
Clinton Energy Management Services, Inc. Enron Operations Services Corp. (ETS) $20.00
DataSystems Group Inc. Enron Broadband Services, Inc. $4,803,107.00
DataSystems Group Inc. Enron Corp. $3,782,065.00
E Power Holdings Corp. Enron North America Corp. $9,599,253.00
E Power Holdings Corp. Enron Asia Pacific/AfricalChinaLLC $3,751,956.00
E Power Holdings Corp. Enron Property & Services Corp. $23,632.00
ECI-Nevada Corp. Enron Corp. $5,197,604.00
ECl-Texas, L.P. EnRock, L.P. $3,618,525.00
ECT Merchant Investments Corp. Enron Corp. $36,347,439.00
ECT Merchant Investments Corp. Enron Engineering & Construction Company $914,107.00
ECT Merchant Investments Corp. Risk Management & Trading Corp. $144,096.00
ECT Merchant Investments Corp. Enron Net WorksLLC $12,000.00
ECT Merchant Investments Corp. Enron Energy Services Operations, Inc. $1,421.00
ECT Merchant Investments Corp. Enron Property & Services Corp. $477.00
ECT Securities GP Corp. Enron Corp. $8,972.00
ECT Securities GP Corp. Enron North America Corp. $73.00
ECT Securities Limited Partnership Enron Corp. $21,109.00
ECT Securities Limited Partnership Enron Property & Services Corp. $183.00
ECT Securities LP Corp. Enron Corp. $10,292.00
ECT Strategic Value Corp. Enron Corp. $25,571,688.00
ECT Strategic Value Corp. Risk Management & Trading Corp. $4,595,590.00
ECT Strategic Value Corp. Enron North America Corp. $619,026.00
ECT Strategic Value Corp. Enron Property & Services Corp. $7,248.00
ECT Strategic Value Corp. Enron South AmericalLLC $3,740.00
ECT Strategic Vaue Corp. Enron Net WorksLLC $1,522.00
EES Service Holdings, Inc. Enron Energy Services Operations, Inc. $15,387,161.00
EESO Merchant Investments, Inc. Enron North America Corp. $11,455,402.00
EESO Merchant Investments, Inc. Enron Corp. $3,806,245.00
EFS Construction Management Services, Inc. Enron Corp. $3,444,149.00
EFS Construction Management Services, Inc. EFS Holdings, Inc. $1,431,119.00
EFS Construction Management Services, Inc. Enron Energy Services Operations, Inc. $145,163.00
EFS Construction Management Services, Inc. Enron Energy Services, Inc. $132,905.00
EFS Construction Management Services, Inc. Enron Property & Services Corp. $20,084.00
EFS Construction Management Services, Inc. Enron Net Works LLC $9,138.00
EFS Construction Management Services, Inc. Enron North America Corp. $614.00
EFSHoldings, Inc. Artemis Associates, L.L.C. $892,025,523.00
EFS Holdings, Inc. EFS|I, Inc (f/k/aLimbach Facility Services, Inc.) $21,753,409.00
EFSHoldings, Inc. EFS X, Inc. (f/lk/aMarlin Electric, Inc.) $153,754.00
EFS XV, Inc. (f/lk/aMechanical Professional Services,
EFS Holdings, Inc. Inc.) $12,000.00
EFSHoldings, Inc. Enron Energy Services Operations, Inc. $9,313.00
EFS VII, Inc (f/k/aLimbach Company Holding
EFS Holdings, Inc. Company) $171.00
EFSIX, Inc. (f/k/aLimbach Company Investment
EFSI, Inc (f/k/aLimbach Facility Services, Inc.) Company) $5,103,432.00
EFS|, Inc (f/k/aLimbach Facility Services, Inc.) Enron Net Works LLC $945,730.00
EFS XVII, Inc. (f/k/aHarper Mechanical Corporation
EFSI, Inc (f/k/aLimbach Facility Services, Inc.) [nvestment Company) $848,251.00
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DueFrom DueTo Balance
EFSI, Inc (f/k/aLimbach Facility Services, Inc.) Artemis Associates, L.L.C. $607,893.00
EFSVII, Inc (f/k/a Limbach Company Holding
EFSI, Inc (f/k/a Limbach Facility Services, Inc.) Company) $443.00
EFSII, Inc. (f/k/a EFS Construction and Services
Company) EFSIV, Inc. (flk/aWilliard, Inc.) $32,108.00
EFSII, Inc. (f/k/a EFS Construction and Services
Company) Enron Corp. $2,182.00
EFSIII, Inc. (f/k/aEFG Holdings, Inc.) EFSV, Inc. (f/k/aWilliard Inc. Investment Company) $3,201.00
EFSIV, Inc. (f/k/aWilliard, Inc.) EFSV, Inc. (f/k/aWilliard Inc. Investment Corrpany) $15,995,191.00
EFSIV, Inc. (flklaWilliard, Inc.) EFSIII, Inc. (flk/aEFG Holdings, Inc.) $15,560,734.00
EFSI1V, Inc. (f/k/aWilliard, Inc.) Enron Corp. $1,840,929.00
EFSI1V, Inc. (f/k/aWilliard, Inc.) Enron Net WorksLLC $1,096,472.00
EFSIV, Inc. (flk/aWilliard, Inc.) Artemis Associates, L.L.C. $112,369.00
EFSI1V, Inc. (f/k/aWilliard, Inc.) EFS VI, L.P. (f/k/aWilliard Plumbing Company, L.P.) $900.00
EFSIX, Inc. (f/k/aLimbach Company Investment
Company) EFS Holdings, Inc. $9,496,520.00
EFS VI, Inc (f/k/a Limbach Company Holding EFSIX, Inc. (f/k/a Limbach Company |nvestment
Company) Company) $3,398.00
EFS VI, Inc (f/k/a Limbach Company Holding
Company) EFSVIII, Inc. (f/k/aLimbach Company) $200.00
EFSI1X, Inc. (f/k/aLimbach Company Investment
EFSVIII, Inc. (f/lk/a Limbach Company) Company) $33,063,053.00
EFSVIII, Inc. (f/k/aLimbach Company) EFS Holdings, Inc. $25,857,347.00
EFSVIII, Inc. (f/k/aLimbach Company) Enron Corp. $4,058,232.00
EFS X, Inc. (f/k/aMarlin Electric, Inc.) Artemis Associates, L.L.C. $5,482,254.00
EFS XI, Inc. (f/k/aPBM Mechanicd, Inc.) Artemis Associates, L.L.C. $6,506,388.00
EFSXI, Inc. (f/k/aPBM Mechanicadl, Inc.) EFS X, Inc. (f/lk/aMarlin Electric, Inc.) $2,291,575.00
EFS XI, Inc. (f/k/aPBM Mechanical, Inc.) EFS Holdings, Inc. $430,988.00
EFS X1, Inc. (f/k/aMEP Services, Inc.) EFS XI, Inc. (f/k/aPBM Mechanical, Inc.) $5,496,562.00
EFS XII, Inc. (flk/aMEP Services, Inc.) Artemis Associates, L.L.C. $1,348,906.00
EFS XII, Inc. (fliklaMEP Services, Inc.) EFSHoldings, Inc. $168,227.00
EFS XVII, Inc. (f/k/aHarper Mechanical Corporation
EFS XII1, Inc. (f/k/aHarper Mechanical Corporation) | Investment Company) $5,903,565.00
EFS XI11, Inc. (f/k/aHarper Mechanical Corporation) EFSHoldings, Inc. $859,278.00
EFS XI1I1, Inc. (f/k/aHarper Mechanical Corporation) Enron Corp. $271,027.00
EFS XVII, Inc. (f/k/aHarper Mechanical Corporation
Investment Company) EFS Holdings, Inc. $1,581,218.00
EGP Fuels Conpany Enron Corp. $312,043,673.00
EGP Fuels Company Enron Management, Inc. $157,769,677.00
EGP Fuels Company Enron Methanol Company $6,817,785.00
EGP Fuels Company Enron North America Corp. $48,836.00
EGP Fuels Company Enron Operations Services Corp. (ETS) $35,781.00
EGP Fuels Company Enron Net WorksLLC $2,054.00
EGP Fuels Company Enron Property & Services Corp. $394.00
EGP Fuels Company Enron Broadband Services, Inc. $33.00
EGS New Ventures Corp. Enron North America Corp. $36,706,029.00
EGS New Ventures Corp. LRCI, Inc. $3,455,777.00
ENA Upstream Company, LLC Risk Management & Trading Corp. $403,517.00
EnRock, L.P. Enron Broadband Services, Inc. $3,028,567.00
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DueFrom DueTo Balance
EnRock, L.P. EnRock Management, LLC $9,532.00
Enron Acquisition 111 Corp. Enron Energy Services Operations, Inc. $1,334,178.00
Enron Acquisition |11 Corp. Enron Corp. $542,332.00
Enron Acquisition |11 Corp. Enron Energy Services North America, Inc. $164,520.00
Enron ACS, Inc. Enron Corp. $2,857,061.00
Enron Alligator Alley Pipeline Company Enron Operations Services Corp. (ETS) $783,476.00
Enron Asia Pacific/AfricalChinaLLC Enron Corp. $403,058,760.00
Enron Asia Pacific/AfricalChinaLLC Atlantic Commercia Finance, Inc. $11,442,815.00
Enron Asia Pacific/AfricalChinaLLC Enron Expat Services|Inc. $9,005,904.00
Enron Asia Pacific/AfricalChinaLLC Enron Power Corp. $4,474,012.00
Enron Asia Pecific/AfricalChinaLLC Enron Caribbean Basin LLC $4,419,698.00
Enron Asia Pacific/AfricalChinaLLC Enron Property & Services Corp. $2,868,256.00
Enron Asia Pacific/AfricalChinaLLC Enron Net WorksLLC $1,989,297.00
Enron Asia Pacific/AfricalChinaLLC Enron North America Corp. $243,901.00
Enron Asia Pacific/AfricalChinaLLC Enron Management, Inc. $149,840.00
Enron Asia Pacific/AfricalChinaLLC Enron Engineering & Construction Company $20,672.00
Enron Asia Pacific/AfricalChinaLLC Enron Middle East LLC $2,804.00
Enron Asia Pecific/AfricalChinaLLC Enron Industrial MarketsLLC $130.00
Enron Asset Management Resources, Inc. Enron Property & Services Corp. $2,296,530.00
Enron Asset Management Resources, Inc. Enron Corp. $1,764,767.00
Enron Asset Management Resources, Inc. Enron Transportation Services Company $313,868.00
Enron Asset Management Resources, Inc. Enron Engineering & Construction Company $67,985.00
Enron Asset Management Resources, Inc. Enron Broadband Services, Inc. $19,299.00
Enron Asset Management Resources, Inc. Operational Energy Corp. $4,399.00
Enron Asset Management Resources, Inc. Enron Expat ServicesInc. $1,642.00
Enron Asset Management Resources, Inc. Enron Caribbean Basin LLC $1,350.00
Enron Asset Management Resources, Inc. Enron Asia Pacific/AfricalChinaLLC $1,053.00
Enron Brazil Power Holdings | Ltd. Enron Development Funding Ltd. $19,003,105.00
Enron Brazil Power Holdings | Ltd. Enron Corp. $1,681,565.00
Enron Brazil Power Holdings| Ltd. Enron do Brazil Holdings Ltd. $456,937.00
Enron Brazil Power Holdings X1 Ltd. Enron Development Funding Ltd. $204,963,939.00
Enron Brazil Power Holdings X Ltd. Enron Corp. $5,192,684.00
Enron Brazil Power Holdings X1 Ltd. Enron South AmericaLLC $41,115.00
Enron Brazil Power Holdings X1 Ltd. Enron Brazil Power Investments XI Ltd. $2,000.00
Enron Brazil Power Investments X1 Ltd. Enron Development Funding Ltd. $2,075,975.00
Enron Broadband Services, Inc. Enron Corp. $1,217,202,935.00
Enron Broadband Services, Inc. Enron North America Corp. $63,404,528.00
Enron Broadband Services, Inc. ECl-Texas, L.P. $60,225,681.00
Enron Broadband Services, Inc. Enron Property & Services Corp. $51,728,730.00
Enron Broadband Services, Inc. Enron Communications L easing Corp. $40,905,673.00
Enron Broadband Services, Inc. Enron Net WorksLLC $6,437,139.00
Enron Broadband Services, Inc. Enron Expat ServicesInc. $4,713,030.00
Enron Broadband Services, Inc. Enron Energy Services North America, Inc. $649,268.00
Enron Broadband Services, Inc. EnronOnling, LLC $501,603.00
Enron Broadband Services, Inc. Enron Management, Inc. $479,585.00
Enron Broadband Services, Inc. Enron Asia Pacific/AfricalChinaLLC $366,372.00
Enron Broadband Services, Inc. Enron IndiaLLC $318,659.00
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DueFrom DueTo Balance
Enron Broadband Services, Inc. Enron Caribbean Basin LLC $243,903.00
Enron Broadband Services, Inc. Enron Industrial MarketsLLC $116,436.00
Enron Broadband Services, Inc. Enron Engineering & Construction Company $47,546.00
Enron Broadband Services, Inc. Enron MiddleEast LLC $7,867.00
Enron Broadband Services, Inc. National Energy Production Corporation $7,835.00
Enron Broadband Services, Inc. Enron Telecommunications, Inc. $950.00
Enron Broadband Services, L.P. Enron Corp. $8,019,062.00
Enron Broadband Services, L.P. Enron Broadband Services, Inc. $2,032,987.00
Enron Broadband Services, L.P. Risk Management & Trading Corp. $429,205.00
Enron Capital & Trade Resources International Corp. | Enron North America Corp. $448,007,106.00
Enron Capital & Trade Resources International Corp. Enron GasLiquids, Inc. $14,129,582.00
Enron Capital & Trade Resources International Corp. | Enron Liquid Fuels, Inc. $1,863,101.00
Enron Capital & Trade Resources International Corp. | EnronOnling, LLC $560,492.00
Enron Capital & Trade Resources International Corp. | Enron Net Works LLC $50,852.00
Enron Capital & Trade Resources International Corp. | Enron Broadband Services, Inc. $18,720.00
Enron Capital & Trade Resources International Corp. | Enron Property & Services Corp. $9,727.00
Enron Capital & Trade Resources International Corp. | Enron Global MarketsLLC $1,503.00
Enron Caribbean Basin LLC Enron Corp. $266,231,857.00
Enron Caribbean Basin LLC Enron Net WorksLLC $8,419,052.00
Enron Caribbean Basin LLC Atlantic Commercia Finance, Inc. $6,876,976.00
Enron Caribbean Basin LLC Enron Property & Services Corp. $5,916,053.00
Enron Caribbean Basin LLC Enron South AmericaLLC $5,829,504.00
Enron Caribbean Basin LLC Enron Expat ServicesInc. $1,886,630.00
Enron Caribbean Basin LLC Enron North America Corp. $1,021,785.00
Enron Caribbean Basin LLC Enron Global Power & PipelinesL.L.C. $960,095.00
Enron Caribbean Basin LLC Enron Global MarketsLLC $411,412.00
Enron Caribbean Basin LLC Enron Commercial Finance Ltd. $302,659.00
Enron Caribbean Basin LLC Enron Management, Inc. $121,909.00
Enron Caribbean Basin LLC Enron Renewable Energy Corp. $67,346.00
Enron Caribe VI Holdings Ltd. Enron Development Funding Ltd. $5,083.00
Enron Caribe VI Holdings L td. Enron Caribbean Basin LLC $1,383.00
Enron Commercia Finance Ltd. Enron South AmericaLLC $41,692.00
Enron Commercia Finance Ltd. Enron International Holdings Corp. $2,102.00
Enron Communications Group, Inc. Enron Broadband Services, Inc. $11,219,634.00
Enron Communications Group, Inc. Enron Corp. $48,673.00
Enron Communications Leasing Corp. Enron Corp. $147,335,984.00
Enron Communications L easing Corp. Enron Property & Services Corp. $19,084.00
Enron Communications Leasing Corp. Enron Engineering & Construction Company $2,229.00
Enron Communications Leasing Corp. Enron Net WorksLLC $922.00
Enron Corp. Enron North America Corp. $12,698,613,736.00
Enron Corp. Risk Management & Trading Corp. $5,116,703,129.00
Enron Corp. Enron Transportation Services Company $1,964,832,702.00
Enron Corp. Enron Energy Services, LLC $656,632,849.00
Enron Corp. Enron Equipment Procurement Company $590,613,645.00
Enron Corp. National Energy Production Corporation $467,402,871.00
Enron Corp. Enron Operations Services Corp. (ETS) $300,049,411.00
Enron Corp. Enron Power Corp. $257,878,201.00
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DueFrom DueTo Balance
Enron Corp. Enron Global Power & PipelinesL.L.C. $239,882,186.00
Enron Corp. Enron Development Corp. $223,174,753.00
Enron Corp. Enron Reserve Acquisition Corp. $182,355,060.00
Enron Corp. Enron Holding Company L.L.C. $94,118,672.00
Enron Corp. Enron Metals & Commaodity Corp. $93,768,993.00
Enron Corp. BAM Lease Company $88,959,929.00
Enron Corp. Clinton Energy Management Services, Inc. $34,345,351.00
Enron Corp. Enron Energy Marketing Corp. $31,798,431.00
Enron Corp. Enron Capital & Trade Resources International Corp. $75,972,627.00
Enron Corp. Transwestern Gathering Company $63,168,309.00
Enron Corp. Enron Energy Information Solutions, Inc. $48,957,332.00
Enron Corp. E Power Holdings Corp. $43,099,577.00
Enron Corp. Operational Energy Corp. $42,877,566.00
Enron Corp. LOA, Inc. $34,288,719.00
Enron Corp. LINGTEC ConstructorsL.P. $31,652,088.00
Enron Corp. Enron Liquid Services Corp. $29,470,581.00
Enron Corp. Enron Trailblazer Pipeline Company $26,770,652.00
Enron Corp. L ouisiana Resources Company $26,760,484.00
Enron Corp. EES Service Holdings, Inc. $25,322,331.00
Enron Corp. ENA Upstream Company, LLC $22,052,348.00
Enron Corp. LGMI, Inc. $18,147,687.00
Enron Corp. Enron Permian Gathering Inc. $8,950,940.00
Enron Corp. Modulus Technologies, Inc. $8,216,825.00
Enron Corp. Enron Gas Liquids, Inc. $4,848,629.00
Enron Corp. Enron LNG Marketing LLC $4,819,671.00
Enron Corp. Enron Credit Inc. $4,517,436.00
Enron Corp. EFSHoldings, Inc. $2,629,317.00
Enron Corp. Enron Pipeline Construction Services Company $1,642,030.00
Enron Corp. Enron WarpSpeed Services, Inc. $1,232,654.00
Enron Corp. Superior Construction Company $950,111.00
Enron Corp. Enron International Asset Management Corp. $623,598.00
Enron Corp. Omicron Enterprises, Inc. $550,386.00
Enron Corp. Enron International Korea Holdings Corp. $533,359.00
Enron Corp. ECI-Texas, L.P. $326,783.00
Enron Corp. Oswego Cogen Company, LLC $307,331.00
Enron Corp. Enron Commercial Finance Ltd. $240,848.00
Enron Corp. Enron Wind Storm Lakel LLC $80,710.00
Enron Corp. Enron Devel opment Management Ltd. $1,000.00
Enron Corp. EGS New Ventures Corp. $432.00
EFS XV, Inc. (f/k/aMechanical Professional Services,
Enron Corp. Inc.) $40.00
Enron Corp. Enron International Fuel Management Company $26.00
Enron Credit Inc. Enron North America Corp. $5,734,365.00
Enron Credit Inc. Enron Net Works LLC $960,382.00
Enron Credit Inc. Enron Metals & Commodity Corp. $996.00
Enron Development Corp. Enron Transportation Services Company $406,088,333.00
Enron Development Corp. Enron Power Corp. $5,362,922.00
Enron Development Corp. Enron IndiaLLC $4,186,864.00
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Enron Development Corp. Enron Caribbean Basin LLC $962,651.00
Enron Development Corp. Enron Asia Pacific/AfricalChinaLLC $38,214.00
Enron Development Funding Ltd. Enron Corp. $579,245,395.00
Enron Development Funding Ltd. Enron Commercia Finance Ltd. $11,832,747.00
Enron Development Funding Ltd. Enron South AmericaLLC $6,051,500.00
Enron Development Funding Ltd. Nowa SarzynaHolding B.V. $2,027,867.00
Enron Development Funding Ltd. Enron Caribbean Basin LLC $537,528.00
Enron Devel opment Management Ltd. Enron Development Funding Ltd. $8,268.00
Enron Devel opment Management Ltd. Enron Asia Pacific/AfricalChinaLLC $137.00
Enron do Brazil Holdings Ltd. Enron Development Funding Ltd. $59,431,846.00
Enron do Brazil Holdings Ltd. Enron Corp. $10,596,256.00
Enron do Brazil Holdings L td. Enron South AmericaLLC $4,882,330.00
Enron Energy Information Solutions, Inc. Enron Energy Services Operations, Inc. $69,042,141.00
Enron Energy Information Solutions, Inc. Enron Property & Services Corp. $224,593.00
Enron Energy Information Solutions, Inc. Artemis Associates, L.L.C. $43,340.00
Enron Energy Information Solutions, Inc. Enron Net WorksLLC $18,636.00
Enron Energy Marketing Corp. Enron Energy Services, Inc. $353,854,546.00
Enron Energy Marketing Corp. Enron Energy Services Operations, Inc. $73,720,250.00
Enron Energy Marketing Corp. Enron Power Marketing, Inc. $36,360,710.00
Enron Energy Marketing Corp. Enron Energy Services, LLC $18,831,337.00
Enron Energy Marketing Corp. Enron Property & Services Corp. $739.00
Enron Energy Marketing Corp. Enron Net WorksLLC $667.00
Enron Energy Services North America, Inc. Enron Corp. $192,912,088.00
Enron Energy ServicesNorth America, Inc. Enron Property & Services Corp. $958,799.00
Enron Energy Services North America, Inc. Enron Energy Services, LLC $848,219.00
Enron Energy Services North America, Inc. EFS Construction Management Services, Inc. $345,923.00
Enron Energy Services North America, Inc. Enron Net WorksLLC $78,267.00
Enron Energy Services North America, Inc. Enron North America Corp. $24,547.00
Enron Energy Services North America, Inc. Enron South AmericaLLC $7,031.00
Enron Energy Services North America, Inc. Enron Energy Information Solutions, Inc. $5,000.00
Enron Energy Services North America, Inc. EnronOnling, LLC $2,000.00
Enron Energy Services Operations, Inc. Enron Corp. $1,742,009,477.00
Enron Energy Services Operations, Inc. Enron Energy Services, LLC $691,085,928.00
Enron Energy Services Operations, Inc. Enron Energy Services North America, Inc. $124,341,377.00
Enron Energy Services Operations, Inc. Tenant Services, Inc. $72,241,317.00
Enron Energy Services Operations, Inc. Enron Property & Services Corp. $31,125,467.00
Enron Energy Services Operations, Inc. Enron Net Works LLC $21,201,639.00
Enron Energy Services Operations, Inc. Enron North America Corp. $7,132,174.00
Enron Energy Services Operations, Inc. Enron Federal Solutions, Inc. $3,294,898.00
Enron Energy Services Operations, Inc. Enron Caribbean Basin LLC $1,366,424.00
Enron Energy Services Operations, Inc. Enron Management, Inc. $1,050,540.00
Enron Energy Services Operations, Inc. Enron Expat ServicesInc. $278,834.00
Enron Energy Services Operations, Inc. Enron Broadband Services, Inc. $156,921.00
Enron Energy Services Operations, Inc. Enron Asia Pacific/AfricalChinaLLC $124,280.00
Enron Energy Services Operations, Inc. Enron Global MarketsLLC $68,561.00
Enron Energy Services Operations, Inc. Enron IndiaLLC $59,955.00
Enron Energy Services Operations, Inc. Enron Power Marketing, Inc. $47,976.00
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Enron Energy Services Operations, Inc. Enron Operations Services Corp. (ETS) $16,521.00
Enron Energy Services Operations, Inc. Enron South AmericaLLC $12,834.00
Enron Energy Services Operations, Inc. EnronOnling, LLC $2,750.00
Enron Energy Services Operations, Inc. EESO Merchant Investments, Inc. $611.00
Enron Energy Services Operations, Inc. Enron Asset Management Resources, Inc. $344.00
Enron Energy Services Operations, Inc. Enron Reserve Acquisition Corp. $95.00
Enron Energy Services, Inc. Enron Corp. $1,051,320,032.00
Enron Energy Services, Inc. Risk Management & Trading Corp. $639,518,995.00
Enron Energy Services, Inc. Enron Energy Services Operations, Inc. $625,823,097.00
Enron Energy Services, Inc. Enron North America Corp. $103,606,046.00
Enron Energy Services, Inc. Enron Power Marketing, Inc. $93,371,581.00
Enron Energy Services, Inc. Enron Energy Services North America, Inc. $3,090,940.00
Enron Energy Services, Inc. Enron Energy Information Solutions, Inc. $3,333,621.00
Enron Energy Services, Inc. Enron Acquisition |11 Corp. $760,619.00
Enron Energy Services, Inc. Operational Energy Corp. $729,047.00
Enron Energy Services, Inc. Enron Global Markets LLC $416,466.00
Enron Energy Services, Inc. ENA Upstream Company, LLC $293,833.00
Enron Energy Services, Inc. Green Power Partners| LLC $91,197.00
Enron Energy Services, Inc. Artemis Associates, L.L.C. $3,782.00
Enron Energy Services, LLC Enron Energy Services, Inc. $800,387,526.00
Enron Energy Services, LLC Clinton Energy Management Services, Inc. $82,621,042.00
Enron Energy Services, LLC Enron Energy Information Solutions, Inc. $5,498,431.00
Enron Energy Services, LLC Tenant Services, Inc. $3,556,341.00
Enron Energy Services, LLC Enron Acquisition |11 Corp. $1,052,232.00
Enron Energy Services, LLC Operational Energy Corp. $1,404.00
Enron Energy Services, LLC Enron Property & Services Corp. $492.00
Enron Energy Services, LLC EESO Merchant Investments, Inc. $136.00
Enron Engineering & Construction Company Enron Corp. $1,241,605,348.00
Enron Engineering & Construction Company Enron Property & Services Corp. $11,796,233.00
Enron Engineering & Construction Company Enron Expat ServicesInc. $5,590,935.00
Enron Engineering & Construction Company Enron South AmericaLLC $4,985,088.00
Enron Engineering & Construction Company Enron Net WorksLLC $3,476,726.00
Enron Engineering & Construction Company Enron Energy Services North America, Inc. $690,102.00
Enron Engineering & Construction Company Enron Management, Inc. $381,847.00
Enron Engineering & Construction Company Risk Management & Trading Corp. $18,323.00
Enron Engineering & Construction Company EnronOnling, LLC $12,146.00
Enron Engineering & Construction Company Enron Energy Services Operations, Inc. $10,603.00
Enron Engineering & Construction Company NEPCO Power Procurement Company $1,996.00
Enron Engineering & Construction Company Enron Caribbean Basin LLC $1,700.00
Enron Equipment Procurement Company Enron Engineering & Construction Company $716,755,536.00
Enron Equipment Procurement Company Enron Caribbean Basin LLC $50,376,655.00
Enron Equipment Procurement Company LINGTEC ConstructorsL.P. $27,135,399.00
Enron Equipment Procurement Company Enron North America Corp. $18,797,456.00
Enron Equipment Procurement Company Enron Expat ServicesInc. $181,561.00
Enron Equipment Procurement Company Operational Energy Corp. $21,198.00
Enron Equipment Procurement Company Enron Asset Management Resources, Inc. $2,000.00
Enron Equipment Procurement Company Enron Energy Services North America, Inc. $830.00
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Enron Equipment Procurement Company Enron Energy Services Operations, Inc. $59.00
Enron Expat ServicesInc. Enron Corp. $67,828,578.00
Enron Expat ServicesInc. Enron Property & Services Corp. $1,144,594.00
Enron Expat Services|Inc. Enron Capital & Trade Resources International Corp. $206,301.00
Enron Expat Services|Inc. Enron Management, Inc. $110,000.00
Enron Expat ServicesInc. Enron Net WorksLLC $15,898.00
Enron Federal Solutions, Inc. Enron Energy Services North America, Inc. $12,986,064.00
Enron Federal Solutions, Inc. Enron Energy Services, Inc. $1,780,961.00
Enron Federal Solutions, Inc. Enron Energy Services, LLC $277,571.00
Enron Federal Solutions, Inc. Operational Energy Corp. $213,597.00
Enron Federal Solutions, Inc. Enron Corp. $1,176.00
Enron Freight Markets Corp. Enron Global Markets LLC $1,806,104.00
Enron Freight Markets Corp. Enron Corp. $1,030,193.00
Enron Freight Markets Corp. Risk Management & Trading Corp. $29,539.00
Enron Freight Markets Corp. Enron Industrial Markets LLC $3,447.00
Enron Freight Markets Corp. Enron Liquid Fuels, Inc. $3,000.00
Enron Freight Markets Corp. Enron North America Corp. $1,074.00
Enron Fuels International, Inc. Enron Corp. $31,550,875.00
Enron Fuels International, Inc. Risk Management & Trading Corp. $5,319,031.00
Enron Fuels International, Inc. Enron Global MarketsLLC $5,267.00
Enron Fuels International, Inc. Enron Energy Services Operations, Inc. $244.00
Enron Fuels International, Inc. Enron North America Corp. $186.00
Enron Gas Liquids, Inc. Risk Management & Trading Corp. $308,066,391.00
Enron Gas Liquids, Inc. Enron North America Corp. $126,603,975.00
Enron Gas Liquids, Inc. EGP Fuels Company $12,663,560.00
Enron Gas Liquids, Inc. Enron Liquid Fuels, Inc. $3,645,703.00
Enron Gas Liquids, Inc. Enron Methanol Company $3,513,291.00
Enron Gas Liquids, Inc. Enron Global Markets LLC $3,164,078.00
Enron Gas Liquids, Inc. Enron Property & Services Corp. $287,559.00
Enron Gas Liquids, Inc. Enron Net WorksLLC $24,362.00
Enron Gas Liquids, Inc. Enron Energy Services Operations, Inc. $761.00
Enron Gathering Company Enron Corp. $36,393.00
Enron Globa LNGLLC Enron Caribbean Basin LLC $17,946,975.00
Enron Globd LNGLLC Enron Corp. $5,898,622.00
Enron Globa LNGLLC Enron Global MarketsLLC $1,503,267.00
Enron Globa LNGLLC Atlantic Commercial Finance, Inc. $1,483,926.00
Enron Globd LNGLLC Enron MiddleEast LLC $647,537.00
Enron Globad LNGLLC Enron Property & Services Corp. $355,255.00
Enron Globa LNGLLC Enron Expat ServicesInc. $169,895.00
Enron Globd LNGLLC Enron Net WorksLLC $108,398.00
Enron Globa LNGLLC Enron Asia Pecific/AfricalChinaLLC $45,516.00
Enron Globd LNGLLC Calypso Pipeling, LLC $29,652.00
Enron Globd LNGLLC Enron Broadband Services, Inc. $5,735.00
Enron Globd LNGLLC Enron South AmericalLLC $1,340.00
Enron Globa LNGLLC Enron International Fuel Management Company $1,000.00
Enron Globd LNGLLC Enron LNG Shipping Company $1,000.00
Enron Globd LNGLLC Enron Energy Services Operations, Inc. $140.00
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Enron Globa Markets LLC Enron Corp. $83,342,587.00
Enron Globa MarketsLLC Enron Net Works LLC $36,200,441.00
Enron Global Markets LLC Enron North America Corp. $12,193,954.00
Enron Global Markets LLC EnronOnling, LLC $3,776,769.00
Enron Global Markets LLC ECT Merchant Investments Corp. $3,174,365.00
Enron Globa MarketsLLC Enron Property & Services Corp. $2,648,613.00
Enron Global Markets LLC Enron Expat ServicesInc. $1,896,010.00
Enron Global Markets LLC The Protane Corporation $142,532.00
Enron Global Markets LLC Enron Management, Inc. $132,878.00
Enron Global MarketsLLC Enron Asia Pacific/AfricalChinaLLC $88,002.00
Enron Global MarketsLLC Enron South AmericaLLC $79,812.00
Enron Global MarketsLLC Enron Metals & Commaodity Corp. $33,129.00
Enron Global Markets LLC Enron Broadband Services, Inc. $13,664.00
Enron Global MarketsLLC Enron Industrial MarketsLLC $1,712.00
Enron Globa Power & PipelinesL.L.C. Enron North America Corp. $359,483.00
Enron Global Power & PipelinesL.L.C. Enron Asia Pacific/AfricalChinaLLC $58,581.00
Enron Global Power & PipelinesL.L.C. Enron Commercial FinanceLtd. $3,765.00
Enron Holding Company L.L.C. Enron Asia Pacific/AfricalChinaLLC $4,586,965.00

Enron Development Funding Ltd. $12,144.00
Enron IndiaLLC Enron Corp. $176,694,308.00
Enron IndiaLLC Enron Expat ServicesInc. $3,077,475.00
Enron IndiaLLC Enron Asia Pacific/AfricalChinaLLC $1,372,767.00
Enron IndiaLLC Enron Globd LNGLLC $1,271,553.00
Enron IndiaLLC Enron Net WorksLLC $1,183,153.00
Enron IndiaLLC Enron Property & Services Corp. $1,133,233.00
Enron IndiaLLC Enron Caribbean Basin LLC $941,792.00
Enron IndiaLLC Enron MiddleEast LLC $729,331.00
Enron IndiaLLC Enron North America Corp. $199,336.00
Enron IndiaLLC Enron Engineering & Construction Company $56,708.00
EnronIndia LLC Enron Management, Inc. $48,996.00
Enron IndiaLLC Operational Energy Corp. $11,392.00
Enron Industrial MarketsLLC Enron Corp. $27,339,306.00
Enron Industrial MarketsLLC Enron Net WorksLLC $18,601,824.00
Enron Industrial Markets LLC Enron North America Corp. $15,652,633.00
Enron Industrial Markets LLC Enron Property & Services Corp. $1,373,057.00
Enron Industrial MarketsLLC Risk Management & Trading Corp. $1,250,000.00
Enron Industrial Markets LLC EnronOnling, LLC $914,171.00
Enron Industrial MarketsLLC Enron Capital & Trade Resources International Corp. $118,389.00
Enron Industrial MarketsLLC Enron Expat ServicesInc. $105,970.00
Enron Industrial MarketsLLC Enron Energy Services Operations, Inc. $46,400.00
Enron Industrial Markets LLC Enron Management, Inc. $34,541.00
Enron Industrial MarketsLLC Enron South AmericaLLC $28,303.00
Enron Industrial Markets LLC Enron IndiaLLC $11,439.00
Enron Industrial MarketsLLC Enron Caribbean Basin LLC $774.00
Enron Industrial MarketsLLC Enron Energy Services North America, Inc. $101.00
Enron International Asia Corp. Enron North America Corp. $624,613.00
Enron International AsiaCorp. Enron Corp. $219,105.00
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Enron International Asia Corp. Enron Asia Pacific/AfricalChinaLLC $220.00
Enron International Asset Management Corp. Enron Caribbean Basin LLC $110.00
Enron International Fuel Management Company Enron Caribbean Basin LLC $100.00
Enron International Holdings Corp. Enron Corp. $108,987,457.00
Enron International Holdings Corp. Enron Development Corp. $9,682,543.00
Enron International Holdings Corp. Enron Expat ServicesInc. $1,393,427.00
Enron International Inc. Enron Corp. $442,695,941.00
Enron International Inc. Enron Caribbean Basin LLC $172,544.00
Enron International Inc. Enron South AmericaLLC $5,793.00
Enron International Inc. Enron Asia Pacific/AfricalChinaLLC $1,448.00
Enron International I1nc. Enron IndiaLLC $1,254.00
Enron International Inc. Risk Management & Trading Corp. $820.00
Enron International Inc. Enron North America Corp. $119.00
Enron International Korea Holdings Corp. Enron Asia Pacific/AfricalChinaLLC $97,743.00
Enron International Korea Holdings Corp. Enron Development Funding Ltd. $1,580.00
Enron Liquid Fuels, Inc. Enron Corp. $51,108,472.00
Enron Liquid Fuels, Inc. Risk Management & Trading Corp. $23,671,113.00
Enron Liquid Fuels, Inc. Enron North America Corp. $2,488,408.00
Enron Liquid Fudls, Inc. EnronOnling, LLC $140,123.00
Enron Liquid Fudls, Inc. Enron MiddleEast LLC $58,710.00
Enron Liquid Fuels, Inc. Enron Property & Services Corp. $45,919.00
Enron Liquid Fuels, Inc. Enron Global Markets LLC $33,804.00
Enron Liquid Fuels, Inc. Enron Net WorksLLC $6,741.00
Enron Liquid Fuels, Inc. Enron Operations Services Corp. (ETS) $151.00
Enron Liquid Services Corp. Enron Operations Services Corp. (ETS) $390.00
Enron LNG Marketing LLC Enron LNG Shipping Company $935,331.00
Enron LNG Marketing LLC Enron Caribbean Basin LLC $6,191.00
Enron Machine and Mechanical Services, Inc. Enron Corp. $1,070,599.00
Enron Management, Inc. Enron Corp. $6,104,061.00
Enron Management, Inc. Enron Property & Services Corp. $1,978,116.00
Enron Management, Inc. Enron Global LNGLLC $16,365.00

Enron Corp. $41,064,225.00

Enron Development Corp. $38,273,421.00

Enron IndiaLLC $1,079,409.00

Atlantic Commercial Finance, Inc. $10,890.00
Enron Metals & Commaodity Corp. Enron Net WorksLLC $102,018.00
Enron Metals & Commodity Corp. Enron Freight Markets Corp. $28,900.00
Enron Metals & Commaodity Corp. Enron Property & Services Corp. $25,870.00
Enron Methanol Company Enron Corp. $45,318,711.00
Enron Methanol Company Enron Net WorksLLC $17,639.00
Enron Methanol Company Enron Property & Services Corp. $10,025.00
Enron Methanol Company Enron Transportation Services Company $6,305.00
Enron Methanol Company Enron Asset Management Resources, Inc. $5,825.00
Enron MiddleEast LLC Enron Corp. $23,699,817.00
Enron MiddleEast LLC Enron Caribbean Basin LLC $3,738,331L.00
Enron MiddleEast LLC Atlantic Commercial Finance, Inc. $5,908,393.00
Enron Middle East LLC Enron Expat Services|Inc. $1,341,812.00
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Enron MiddleEast LLC Enron Global Markets LLC $512,700.00
Enron MiddleEast LLC Enron Property & Services Corp. $251,800.00
Enron MiddleEast LLC Enron Net Works LLC $203,406.00
Enron Middle East LLC Enron Energy Services Operations, Inc. $20,623.00
Enron MiddleEast LLC Operational Energy Corp. $11,392.00
Enron MiddleEast LLC Enron South AmericaLLC $9,499.00
Enron Middle East LLC Enron Development Funding Ltd. $5,210.00
Enron Natural Gas Marketing Corp. Enron Corp. $3,584,017,322.00
Enron Net WorksLLC Enron Corp. $346,071,624.00
Enron Net Works LLC Enron Property & Services Corp. $3,030,911.00
Enron Net WorksLLC Enron Broadband Services, L.P. $286,070.00
Enron Net Works LLC Enron Management, Inc. $229,126.00
Enron Net Works LLC Enron Asset Management Resources, Inc. $57,753.00
Enron North America Corp. Enron Power Marketing, Inc. $5,161,128,638.00
Enron North America Corp. Enron Natural Gas Marketing Corp. $4,131,527,273.00
Enron North America Corp. Risk Management & Trading Corp. $2,785,407,913.00
Enron North America Corp. Enron Transportation Services Company $440,863,566.00
Enron North America Corp. Enron Management, Inc. $39,248,186.00
Enron North America Corp. TLSInvestors, L.L.C. $56,558,273.00
Enron North America Corp. ECT Merchant Investments Corp. $34,285,008.00
Enron North America Corp. L ouisiana Gas Marketing Company $32,632,154.00
Enron North America Corp. Enron Expat ServicesInc. $24,634,122.00
Enron North America Corp. ENA Upstream Company, LLC $19,271,939.00
Enron North America Corp. Enron South AmericaLLC $17,163,967.00
Enron North America Corp. BAM L ease Company $12,051,623.00
Enron North America Corp. EnronOnling, LLC $3,497,423.00
Enron North America Corp. L ouisiana Resources Company $5,934,701.00
Enron North America Corp. Enron Property & Services Corp. $4,180,099.00
Enron North America Corp. Enron Globad LNGLLC $3,783,808.00
Enron North America Corp. Enron Engineering & Construction Company $3,534,412.00
Enron North America Corp. Enron MiddleEast LLC $3,230,788.00
Enron North America Corp. Enron Net WorksLLC $2,523,403.00
Enron North America Corp. Enron LNG Marketing LLC $569,296.00
Enron North America Corp. EBFLLC $233,211.00
Enron North America Corp. Operational Energy Corp. $188,670.00
Enron North America Corp. LGMI, Inc. $78,360.00
Enron North America Corp. Enron Operations Services Corp. (ETS) $76,761.00
Enron North America Corp. Enron Ventures Corp. $73,532.00
Enron North America Corp. Enron Asset Management Resources, Inc. $35,871.00
Enron North America Corp. Enron Metals & Commodity Corp. $18,597.00
Enron North America Corp. Enron Communications Leasing Corp. $10,267.00
Enron North America Corp. ECT Securities Limited Partnership $4,380.00
Enron North America Corp. Enron Engineering & Operational Services Company $1,000.00
Enron North America Corp. National Energy Production Corporation $276.00
Enron Operations Services Corp. (ETS) Enron Transportation Services Company $303,045,719.00
Enron Operations Services Corp. (ETS) Enron Property & Services Corp. $8,592,735.00
Enron Operations Services Corp. (ETS) Enron Pipeline Services Company $4,252,921.00
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Enron Operations Services Corp. (ETS) Enron Pipeline Construction Services Company $3,112,658.00
Enron Operations Services Corp. (ETS) Enron Machine and Mechanical Services, Inc. $947,663.00
Enron Operations Services Corp. (ETS) Enron Asset Management Resources, Inc. $699,525.00
Enron Operations Services Corp. (ETS) Enron Net WorksLLC $373,434.00
Enron Operations Services Corp. (ETS) Enron Expat ServicesInc. $292,096.00
Enron Operations Services Corp. (ETS) Enron Management, Inc. $265,649.00
Enron Operations Services Corp. (ETS) Enron Broadband Services, Inc. $165,709.00
Enron Operations Services Corp. (ETS) Artemis Associates, L.L.C. $20,515.00
Enron Operations Services Corp. (ETS) Operational Energy Corp. $6,641.00
Enron Operations Services Corp. (ETS) Enron Engineering & Construction Company $6,175.00
Enron Operations Services Corp. (ETS) Enron Asia Pacific/AfricalChinaLLC $852.00
Enron Pipeline Construction Services Company Enron Equipment Procurement Company $1,550,078.00
Enron Pipeline Services Company Enron Corp. $4,689,959.00
Enron Pipeline Services Company Enron Net WorksLLC $391,088.00
Enron Pipeline Services Company Enron Transportation Services Company $219,901.00
Enron Pipeline Services Company Enron Property & Services Corp. $180,897.00
Enron Pipeline Services Company Enron Asset Management Resources, Inc. $19,379.00
Enron Pipeline Services Company Enron Management, Inc. $12,047.00
Enron Pipeline Services Company Enron Engineering & Construction Company $9,939.00
Enron Pipeline Services Company Enron Broadband Services, Inc. $3,944.00
Enron Pipeline Services Company Enron Energy Services Operations, Inc. $124.00
Enron Pipeline Services Company Enron North America Corp. $62.00
Enron Power & Industrial Construction Company Enron Corp. $15,664,358.00
Enron Power & Industrial Construction Company Enron Engineering & Construction Company $3,406,230.00
Enron Power & Industrial Construction Company Enron Power Corp. $83,872.00
Enron Power & Industrial Construction Company Enron Broadband Services, Inc. $4,125.00
Enron Power & Industrial Construction Company Enron Net WorksLLC $3,261.00
Enron Power & Industrial Construction Company Enron Energy Services Operations, Inc. $315.00
Enron Power & Industrial Construction Company Enron North America Corp. $102.00
Enron Power & Industrial Construction Company Enron Operations Services Corp. (ETS) $50.00
Enron Power Corp. Enron North America Corp. $65,261,706.00
Enron Power Corp. Enron Engineering & Construction Company $49,051,501.00
Enron Power Corp. Superior Construction Company $969,558.00
Enron Power Corp. Enron Property & Services Corp. $203,515.00
Enron Power Corp. Enron Net WorksLLC $53,946.00
Enron Power Corp. Enron Caribbean Basin LLC $47,405.00
Enron Power Corp. Enron Equipment Procurement Company $45,692.00
Enron Power Corp. Enron Expat Services|Inc. $34,291.00
Enron Power Corp. Enron Operations Services Corp. (ETS) $22,794.00
Enron Power Marketing, Inc. Enron Corp. $4,759,878,078.00
Enron Power Marketing, Inc. Risk Management & Trading Corp. $1,883,331,175.00
Enron Power Marketing, Inc. Enron Net WorksLLC $1,489,080.00
Enron Power Marketing, Inc. EnronOnling, LLC $980,861.00
Enron Processing Properties, Inc. Enron Corp. $775,252.00
Enron Property & Services Corp. Enron Corp. $170,457,843.00
Enron Renewable Energy Corp. Enron Corp. $199,375,058.00
Enron Renewable Energy Corp. EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) $77,747,035.00
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EREC Subsidiary I, LLC (f/k/aEnron Wind Systems,
Enron Renewable Energy Corp. Inc.) $4,457,980.00
Enron Renewable Energy Corp. Enron Property & Services Corp. $378,703.00
Enron Renewable Energy Corp. Enron Net WorksLLC $368,629.00
Enron Renewable Energy Corp. Enron Broadband Services, Inc. $58,728.00
Enron Renewable Energy Corp. Enron Expat ServicesInc. $53,303.00
Enron Renewable Energy Corp. Enron North America Corp. $44,517.00
Enron Renewable Energy Corp. Enron Operations Services Corp. (ETS) $27,106.00
Enron Renewable Energy Corp. Enron M anagement, Inc. $10,020.00
Enron Renewable Energy Corp. Enron Asia Pacific/AfricalChinaLLC $5,096.00
Enron Renewable Energy Corp. Enron Power Corp. $4,560.00
Enron Renewable Energy Corp. Enron Energy Services Operations, Inc. $4,229.00
Enron Renewable Energy Corp. Operational Energy Corp. $1,991.00
Enron Renewable Energy Corp. Enron South AmericaLLC $311.00
Enron Renewable Energy Corp. Enron MiddleEast LLC $49.00
Enron Reserve Acquisition Corp. Risk Management & Trading Corp. $71,927,403.00
Enron Reserve Acquisition Corp. Enron North America Corp. $56,265,698.00
Enron Reserve Acquisition Corp. Enron Net WorksLLC $348,605.00
Enron Reserve Acquisition Corp. EnronOnling, LLC $140,123.00
Enron Reserve Acquisition Corp. LOA, Inc. $126,466.00
Enron Reserve Acquisition Corp. Enron Property & Services Corp. $33,396.00
Enron South AmericalLLC Atlantic Commercia Finance, Inc. $144,247,334.00
Enron South AmericaLLC Enron Corp. $140,896,803.00
Enron South AmericaLLC Enron Development Corp. $50,763,530.00
Enron South AmericaLLC Enron Expat Services|Inc. $14,265,184.00
Enron South AmericaLLC Enron Brazil Power Holdings | Ltd. $8,649,171.00
Enron South AmericalLLC Enron Net WorksLLC $5,245,866.00
Enron South AmericaLLC Enron Property & Services Corp. $3,037,841.00
Enron South AmericaLLC Enron Asia Pacific/AfricalChinaLLC $656,411.00
Enron South AmericaLLC Enron Broadband Services, Inc. $239,867.00
Enron South AmericaLLC Enron Management, Inc. $99,000.00
Enron South AmericaLLC National Energy Production Corporation $90,434.00
Enron South AmericaLLC Enron IndiaLLC $67,614.00
Enron South AmericaLLC Operational Energy Corp. $11,392.00
Enron South AmericaLLC Enron Asset Management Resources, Inc. $11,147.00
Enron Telecommunications, Inc. Enron Corp. $4,893.00
Enron Transportation Services Company Enron Liquid Services Corp. $5,898,417.00
Enron Transportation Services Company Enron Permian Gathering Inc. $22,625.00
Enron Transportation Services Company Operational Energy Corp. $12,965.00
Enron Transportation Services Company Enron Machine and Mechanical Services, Inc. $3,916.00
Enron Transportation Services Company Enron Net WorksLLC $1,159.00
Enron Transportation Services Company Enron Alligator Alley Pipeline Company $1,000.00
Enron Ventures Corp. Enron Corp. $98,906,211.00
Enron WarpSpeed Services, Inc. Enron Broadband Services, Inc. $8,145,699.00
Enron WarpSpeed Services, Inc. Enron Communications Leasing Corp. $523,769.00
EREC Subsidiary I, LLC (f/k/a Enron Wind Systems,
Enron Wind Development Corp. Inc.) $110,762,142.00
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EREC Subsidiary I, LLC (f/k/aEnron Wind

Enron Wind Development Corp. Constructors Corp.) $32,408,392.00

Enron Wind Development Corp. ZWHCLLC $290,000.00

Enron Wind Development Corp. Enron Corp. $3,206.00
EREC Subsidiary I, LLC (f/k/a Enron Wind Energy

Enron Wind Lake Benton LLC Systems Corp.) $2,371,712.00

Enron Wind Lake Benton LLC Enron Corp. $75,450.00

Enron Wind Lake Benton LLC Enron Wind Development Corp. $28,696.00
EREC Subsidiary I, LLC (f/k/aEnron Wind

Enron Wind Storm Lake | LLC Constructors Corp.) $934,343.00
EREC Subsidiary I, LLC (f/k/aEnron Wind Systems,

Enron Wind Storm Lakell LLC Inc.) $1,727,500.00

Enron Wind Storm Lakell LLC EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) $158,464.00

Enron Wind Storm Lakell LLC Enron Corp. $47,488.00

Enron Wind Storm Lakell LLC Enron Wind Development Corp. $7,645.00

EnronOnling, LLC Enron Net WorksLLC $15,486,309.00

EnronOnline, LLC Enron Corp. $10,043,268.00

EnronOnling, LLC Enron Property & Services Corp. $648,625.00

EnronOnling, LLC Enron Caribbean Basin LLC $114.00

EREC Subsidiary I, LLC (f/k/a Enron Wind Systems,

Inc.) EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) $215,083,153.00

EREC Subsidiary I, LLC (f/k/aEnron Wind Systems, EREC Subsidiary 11, LLC (f/k/aEnron Wind Energy

Inc.) Systems Corp.) $208,885,892.00

EREC Subsidiary I, LLC (f/k/a Enron Wind Systems,

Inc.) Zond Minnesota Construction Company LLC $1,703,598.00

EREC Subsidiary I, LLC (f/k/a Enron Wind Systems,

Inc.) Cabazon Power PartnersLLC $400,000.00

EREC Subsidiary I, LLC (f/k/a Enron Wind Systems, EREC Subsidiary IV, LLC (f/k/a Enron Wind

Inc.) M aintenance Corp.) $252,780.00

EREC Subsidiary I, LLC (f/k/aEnron Wind Systems,

Inc.) Victory Garden Power Partners| L.L.C. $200,000.00

EREC Subsidiary I, LLC (f/k/aEnron Wind Systems,

Inc.) Enron Wind Storm Lake | LLC $144,820.00

EREC Subsidiary I, LLC (f/k/aEnron Wind Systems,

Inc.) ZWHCLLC $100,000.00

EREC Subsidiary I, LLC (f/k/aEnron Wind Systems,

Inc.) Enron Wind Lake Benton LLC $78,116.00

EREC Subsidiary I, LLC (f/k/a Enron Wind Systems,

Inc.) Enron Corp. $7,894.00

EREC Subsidiary I, LLC (f/k/a Enron Wind EREC Subsidiary I, LLC (f/k/a Enron Wind Systems,

Constructors Corp.) Inc.) $191,130,164.00

EREC Subsidiary I, LLC (f/k/aEnron Wind EREC Subsidiary 11, LLC (f/k/aEnron Wind Energy

Constructors Corp.) Systems Corp.) $17,393,022.00

EREC Subsidiary I, LLC (f/k/a Enron Wind

Constructors Corp.) ZWHCLLC $430,000.00

EREC Subsidiary I, LLC (f/k/a Enron Wind

Constructors Corp.) Enron Corp. $3,670.00

EREC Subsidiary 11, LLC (f/k/a Enron Wind Energy

Systems Corp.) EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) $252,803,328.00

EREC Subsidiary 11, LLC (f/k/a Enron Wind Energy

Systems Corp.) Enron Wind Development Corp. $1,798,176.00
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EREC Subsidiary 11, LLC (f/k/aEnron Wind Energy

Systems Corp.) ZWHCLLC $200,000.00
EREC Subsidiary 11, LLC (f/k/aEnron Wind Energy
Systems Corp.) Enron Corp. $9,955.00
EREC Subsidiary IV, LLC (f/k/a Enron Wind
Maintenance Corp.) EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) $396,797.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Enron Corp. $244,538,768.00
EREC Subsidiary I, LLC (f/k/a Enron Wind
EREC Subsidiary V, LLC (f/k/a Enron Wind Corp.) Constructors Corp.) $171,337,448.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Enron Wind Development Corp. $88,252,068.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Enron Wind Lake Benton LLC $1,753,152.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Cabazon Power PartnersLLC $1,400,000.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Zond Minnesota Construction Company LLC $375,726.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Enron Wind Storm Lake | LLC $179,877.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Enron Power Corp. $2,483.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Enron North America Corp. $501.00
EREC Subsidiary V, LLC (f/k/a Enron Wind Corp.) Enron Net WorksLLC $71.00
Garden State Paper Company, LLC Enron Corp. $8,922,710.00
Garden State Paper Company, LLC Risk Management & Trading Corp. $8,186,964.00
Garden State Paper Company, LLC Enron North America Corp. $5,993,968.00
Garden State Paper Company, LLC Enron Property & Services Corp. $632.00
Garden State Paper Company, LLC Enron Net Works LLC $483.00
EREC Subsidiary I1, LLC (f/k/aEnron Wind
Green Power Partners| LLC Constructors Corp.) $21,100,000.00
EREC Subsidiary I, LLC (f/k/aEnron Wind Systems,
Green Power Partners| LLC Inc.) $300,000.00
Green Power Partners| LLC ZWHCLLC $90,000.00
Intratex Gas Company Enron Corp. $35,669,842.00
Intratex Gas Company Enron Net WorksLLC $91.00
LGMI, Inc. LRCI, Inc. $61,211,643.00
LGMI, Inc. L ouisiana Resources Company $302,382.00
LINGTEC ConstructorsL.P. Enron Engineering & Construction Company $90,958,007.00
LINGTEC ConstructorsL.P. Enron Power Corp. $167,693.00
LINGTEC ConstructorsL.P. National Energy Production Corporation $109,823.00
LINGTEC ConstructorsL.P. Enron Expat ServicesInc. $19,382.00
LOA, Inc. Enron North America Corp. $12,681,153.00
LOA, Inc. Enron Operations Services Corp. (ETS) $194,000.00
LOA, Inc. Enron ACS, Inc. $40,000.00
L ouisiana Gas Marketing Company Enron Corp. $111,799,520.00
L ouisiana Gas Marketing Company LGMI, Inc. $28,872,588.00
Louisiana Gas Marketing Company LRCl, Inc. $21,174,401.00
L ouisiana Gas Marketing Company EGS New Ventures Corp. $21,000,000.00
L ouisiana Gas Marketing Company Enron Net Works LLC $34,816.00
L ouisiana Resources Company LRCI, Inc. $29,840,748.00
L ouisiana Resources Company L ouisiana Gas Marketing Company $4,352,872.00
L ouisiana Resources Company EGS New Ventures Corp. $28,460.00
L ouisiana Resources Company Enron Property & Services Corp. $25,403.00
L ouisiana Resources Company Enron Net WorksLLC $17,756.00
LRCI, Inc. Enron Corp. $284,561,787.00
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LRCI, Inc. Enron North America Corp. $3,333,725.00
LRCI, Inc. Risk Management & Trading Corp. $1,096,974.00
LRCl, Inc. Enron Net WorksLLC $195,064.00
LRCI, Inc. Enron Engineering & Construction Company $127,640.00
Modulus Technologies, Inc. Enron Broadband Services, Inc. $220,000.00
Modulus Technologies, Inc. Enron North America Corp. $646.00
National Energy Production Corporation Enron Equipment Procurement Company $335,388,760.00
National Energy Production Corporation NEPCO Power Procurement Company $56,409,266.00
National Energy Production Corporation Enron Power & Industrial Construction Company $33,391,511.00
National Energy Production Corporation Enron Engineering & Construction Company $6,837,074.00
National Energy Production Corporation NEPCO Services International, Inc. $2,638,706.00
National Energy Production Corporation Enron Net WorksLLC $283,313.00
National Energy Production Corporation Enron Management, Inc. $62,229.00
National Energy Production Corporation Enron Power Corp. $46,974.00
National Energy Production Corporation Enron Property & Services Corp. $42,004.00
National Energy Production Corporation Enron Asia Pacific/AfricalChinaLLC $38,680.00
National Energy Production Corporation Enron Expat ServicesInc. $36,898.00
National Energy Production Corporation Enron Energy Services Operations, Inc. $6,395.00
National Energy Production Corporation Enron Energy Services North America, Inc. $1,364.00
NEPCO Power Procurement Company Enron Corp. $41,164,448.00
NEPCO Services International, Inc. Enron Corp. $2,883,425.00
NEPCO Services International, Inc. Enron Engineering & Construction Company $3,729.00
Nowa SarzynaHolding B.V. Enron Corp. $1,150,328.00
Nowa SarzynaHolding B.V. Atlantic Commercia Finance, Inc. $34,640.00

Atlantic Commercia Finance, Inc. $14,493.00

Enron IndiaLLC $4,729.00
Omicron Enterprises, Inc. Enron Energy Services, LLC $67,551,667.00
Omicron Enterprises, Inc. Artemis Associates, L.L.C. $2,856,085.00
Omicron Enterprises, Inc. Enron Energy Services Operations, Inc. $98.00
Operational Energy Corp. Enron Property & Services Corp. $496,871.00
Operational Energy Corp. Enron Caribbean Basin LLC $280,436.00
Operational Energy Corp. National Energy Production Corporation $224,564.00
Operational Energy Corp. Enron Energy Services Operations, Inc. $220,310.00
Operational Energy Corp. Enron Expat Services|Inc. $191,468.00
Operational Energy Corp. Enron Engineering & Construction Company $125,800.00
Operational Energy Corp. NEPCO Services International, Inc. $114,332.00
Operational Energy Corp. Enron Net Works LLC $55,227.00
Operational Energy Corp. Enron Energy Services North America, Inc. $2,270.00
Operational Energy Corp. Enron Management, Inc. $1,328.00
Operational Energy Corp. Artemis Associates, L.L.C. $180.00
Operational Energy Corp. Enron Industrial MarketsLLC $130.00
Oswego Cogen Company, LLC Enron North America Corp. $388,534,411.00
Paulista Electrical Distribution, L.L.C. Enron North America Corp. $11,505,970.00
Paulista Electrical Distribution, L.L.C. Enron Corp. $5,288,084.00
PBOG Corp. Enron Corp. $150,175,377.00
Portland General Holdings, Inc. Enron Corp. $37,774,282.00
Richmond Power Enterprise, L.P. Enron North America Corp. $1,333,982.00
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Richmond Power Enterprise, L.P. Enron Corp. $1,315,546.00
Risk Management & Trading Corp. Enron Natural Gas Marketing Corp. $320,432,719.00
Risk Management & Trading Corp. Enron LNG Marketing LLC $11,088,266.00
Risk Management & Trading Corp. Enron Capital & Trade Resources International Corp. $7,987,888.00
Risk Management & Trading Corp. Enron Methanol Company $2,724,521.00
Risk Management & Trading Corp. Louisiana Gas Marketing Company $1,798,473.00
Risk Management & Trading Corp. Enron Global Markets LLC $511,554.00
Risk Management & Trading Corp. Enron Development Funding Ltd. $506,532.00
Risk Management & Trading Corp. EREC Subsidiary V, LLC (f/kia Enron Wind Corp.) $73,442.00
Risk Management & Trading Corp. Enron Property & Services Corp. $942.00
San Juan Gas Company, Inc. The Protane Corporation $1,901,624.00
San Juan Gas Company, Inc. Enron Broadband Services, Inc. $1,130,082.00
San Juan Gas Company, Inc. Enron Ventures Corp. $1,083,092.00
San Juan Gas Company, Inc. Enron Global Markets LLC $693,215.00
San Juan Gas Company, Inc. Enron Corp. $516,767.00
San Juan Gas Company, Inc. Enron Caribbean Basin LLC $73,561.00
Smith Street Land Company Enron Corp. $247,291,337.00
Smith Street Land Company Enron Renewable Energy Corp. $147,885,701.00
Smith Street Land Company Enron Property & Services Corp. $2,361,445.00
Smith Street Land Company Enron Net WorksLLC $116.00
Smith Street Land Company Enron North America Corp. $34.00
Superior Construction Company Enron Engineering & Construction Company $10,705,242.00
Superior Construction Company Enron Equipment Procurement Company $482,874.00
Superior Construction Company Enron Expat ServicesInc. $434,321.00
Superior Construction Company Enron Asset Management Resources, Inc. $49,765.00
Superior Construction Company Enron Net WorksLLC $16,152.00
Superior Construction Company National Energy Production Corporation $6,803.00
Superior Construction Company Operational Energy Corp. $5,933.00
Superior Construction Company Enron South AmericaLLC $519.00
Tenant Services, Inc. Enron Corp. $71,969,432.00
Tenant Services, Inc. Enron Energy Services, Inc. $10,177,720.00
The New Energy Trading Company Enron Corp. $302,482.00
The New Energy Trading Company Enron Net WorksLLC $62,877.00
The Protane Corporation Enron Corp. $26,188,985.00
The Protane Corporation Enron Caribbean Basin LLC $16,182,174.00
The Protane Corporation Enron International Holdings Corp. $1,516,305.00
The Protane Corporation Risk Management & Trading Corp. $665,514.00
The Protane Corporation Enron North America Corp. $170,152.00
The Protane Corporation Enron Expat ServicesInc. $82,352.00
The Protane Corporation Enron Property & Services Corp. $664.00
TLSInvestors, L.L.C. Enron Corp. $23,600,810.00
TLSInvestors, L.L.C. ECT Merchant Investments Corp. $16,532,054.00
Victory Garden Power Partners| L.L.C. EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) $200,000.00
EREC Subsidiary I, LLC (f/k/a Enron Wind
Zond Minnesota Construction Company LLC Constructors Corp.) $1,510,465.00
Zond Minnesota Construction Company LLC Enron Wind Lake Benton LLC $517,173.00
Zond Minnesota Construction Company LLC Enron Corp. $1,368.00
Zond Minnesota Construction Company LLC Enron Wind Development Corp. $300.00
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EREC Subsidiary I, LLC (f/k/a Enron Wind Systems,
Zond Pacific, Inc. Inc.) $406,552.00
Zond Pacific, Inc. EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) $116,637.00
Zond Pacific, Inc. Enron Corp. $288.00
ZWHCLLC EREC Subsidiary V, LLC (f/k/a Enron Wind Corp.) $1,200,000.00
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Artemis Associates, L.L.C. EFSHoldings, Inc. $392,025,523.00
Artemis Associates, L.L.C. EFS X1, Inc. (f/k/aPBM Mechanical, Inc.) $6,506,388.00
Artemis Associates, L.L.C. EFS X, Inc. (f/k/aMarlin Electric, Inc.) $5,482,254.00
Artemis Associates, L.L.C. Omicron Enterprises, Inc. $2,856,085.00
Artemis Associates, L.L.C. EFS XII, Inc. (flk/laMEP Services, Inc.) $1,348,906.00
Artemis Associates, L.L.C. EFS|, Inc (f/k/aLimbach Facility Services, Inc.) $607,893.00
Artemis Associates, L.L.C. EFSIV, Inc. (flk/aWilliard, Inc.) $112,369.00
Artemis Associates, L.L.C. Enron Energy Information Solutions, Inc. $43,340.00
Artemis Associates, L.L.C. Enron Operations Services Corp. (ETS) $20,515.00
Artemis Associates, L.L.C. Enron Energy Services, Inc. $3,782.00
Artemis Associates, L.L.C. Operational Energy Corp. $180.00
Atlantic Commercia Finance, Inc. Enron South AmericalLLC $144,247,334.00
Atlantic Commercia Finance, Inc. Enron Asia Pacific/Africa/ChinaLLC $11,442,815.00
Atlantic Commercial Finance, Inc. Enron Caribbean Basin LLC $6,876,976.00
Atlantic Commercia Finance, Inc. Enron MiddleEast LLC $5,908,393.00
Atlantic Commercial Finance, Inc. Enron Globa LNG LLC $1,483,926.00
Atlantic Commercia Finance, Inc. Calypso Pipdling, LLC $792,587.00
Atlantic Commercial Finance, Inc. Nowa SarzynaHolding B.V. $34,640.00
Atlantic Commercial Finance, Inc. $14,493.00
Atlantic Commercia Finance, Inc. $10,890.00
BAM Lease Company Enron Corp. $88,959,929.00
BAM Lease Company Enron North America Corp. $12,051,623.00
EREC Subsidiary V, LLC (f/k/aEnron Wind
Cabazon Power Partners LLC Corp.) $1,400,000.00
EREC Subsidiary I, LLC (f/k/a Enron Wind
Cabazon Power Partners LLC Systems, Inc.) $400,000.00
Calypso Pipeling, LLC Enron Globa LNG LLC $29,652.00
Clinton Energy Management Services, Inc. Enron Corp. $84,345,351.00
Clinton Energy Management Services, Inc. Enron Energy Services, LLC $82,621,042.00
E Power Holdings Corp. Enron Corp. $43,099,577.00
EBFLLC Enron North America Corp. $233,211.00
ECI-Texas, L.P. Enron Broadband Services, Inc. $60,225,681.00
ECl-Texas, L.P. Enron Corp. $326,783.00
ECT Merchant Investments Corp. Enron North America Corp. $34,285,008.00
ECT Merchant Investments Corp. TLSInvestors, L.L.C. $16,532,054.00
ECT Merchant Investments Corp. Enron Global MarketsLLC $3,174,365.00
ECT Securities Limited Partnership Enron North America Corp. $4,380.00
EES Service Holdings, Inc. Enron Corp. $25,322,331.00
EESO Merchant Investments, Inc. Enron Energy Services Operations, Inc. $611.00
EESO Merchant Investments, Inc. Enron Energy Services, LLC $136.00
EFS Construction Management Services, Inc. Enron Energy Services North America, Inc. $345,923.00
EFS Construction Management Services, Inc. Artemis Associates, L.L.C. $5,020.00
EFSHoldings, Inc. EFS VIII, Inc. (f/k/aLimbach Company) $25,857,347.00
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EFSIX, Inc. (f/k/aLimbach Company Investment

EFSHoldings, Inc. Company) $9,496,520.00

EFSHoldings, Inc. Enron Corp. $2,629,317.00
EFSXVII, Inc. (f/k/aHarper Mechanical

EFSHoldings, Inc. Corporation |nvestment Company) $1,581,218.00

EFS Holdings, Inc. EFS Construction Management Services, Inc. $1,431,119.00
EFS X111, Inc. (f/k/aHarper M echanical

EFS Holdings, Inc. Corporation) $859,278.00

EFS Holdings, Inc. EFS X1, Inc. (f/k/aPBM Mechanical, Inc.) $430,988.00

EFS Holdings, Inc. EFS XII, Inc. (f/k/aMEP Services, Inc.) $168,227.00

EFSI, Inc (f/k/aLimbach Fecility Services, Inc.) EFS Holdings, Inc. $21,753,409.00

EFSIII, Inc. (f/k/aEFG Holdings, Inc.) EFSI1V, Inc. (f/k/aWilliard, Inc.) $15,560,734.00
EFSII, Inc. (f/k/aEFS Construction and Services

EFSIV, Inc. (flk/aWilliard, Inc.) Company) $32,108.00

EFSIX, Inc. (f/k/aLimbach Conpany Investment

Company) EFSVIII, Inc. (f/k/aLimbach Company) $33,063,053.00

EFSIX, Inc. (f/k/aLimbach Company Investment

Company) EFS|, Inc (f/k/aLimbach Facility Services, Inc.) $5,103,432.00

EFSIX, Inc. (f/k/aLimbach Company Investment EFS VII, Inc (f/k/aLimbach Company Holding

Conpany) Company) $3,398.00

EFSV, Inc. (f/k/aWilliard Inc. Investment Company) EFSI1V, Inc. (f/k/aWilliard, Inc.) $15,995,191.00

EFSV, Inc. (f/lk/aWilliard Inc. Investment Company) EFSIII, Inc. (f/lk/aEFGHoldings, Inc.) $3,201.00

EFSVI, L.P. (f/k/aWilliard Plumbing Company, L.P.) EFSIV, Inc. (f/k/aWilliard, Inc.) $900.00

EFS VI, Inc (f/k/a Limbach Company Holding

Company) EFSI, Inc (f/k/aLimbach Facility Services, Inc.) $443.00

EFSVII, Inc (f/k/a Limbach Company Holding

Company) EFSHoldings, Inc. $171.00
EFSVII, Inc (f/k/a Limbach Company Holding

EFSVIII, Inc. (f/k/a Limbach Company) Company) $200.00

EFS X, Inc. (f/k/aMarlin Electric, Inc.) EFSXI, Inc. (f/lk/aPBM Mechanical, Inc.) $2,291,575.00

EFS X, Inc. (f/k/aMarlin Electric, Inc.) EFS Holdings, Inc. $153,754.00

EFS XI, Inc. (f/k/aPBM Mechanical, Inc.) EFS XII, Inc. (f/k/aMEP Services, Inc.) $5,496,562.00

EFS XV, Inc. (f/lk/aMechanical Professional Services,

Inc.) EFS Holdings, Inc. $12,000.00

EFS XV, Inc. (f/k/aMechanical Professiona Services,

Inc.) Enron Corp. $40.00

EFS XVI1I, Inc. (f/k/aHarper Mechanical Corporation EFS XII1, Inc. (f/k/aHarper Mechanical

Investment Company) Corporation) $5,903,565.00

EFS XVII, Inc. (f/k/aHarper Mechanical Corporation

Investment Company) EFSI, Inc (f/k/aLimbach Facility Services, Inc.) $348,251.00

EGP Fuels Company Enron Gas Liquids, Inc. $12,663,560.00

EGS New Ventures Corp. L ouisiana Gas Marketing Company $21,000,000.00

EGS New Ventures Corp. L ouisiana Resources Company $28,460.00

EGS New Ventures Corp. Enron Corp. $432.00

ENA Asset HoldingsL.P. BAM Lease Company $430,000,000.00

ENA Upstream Company, LLC Enron Corp. $22,052,348.00

ENA Upstream Company, LLC Enron North America Corp. $19,271,939.00

ENA Upstream Company, LLC Enron Energy Services, Inc. $293,833.00

EnRock Management, LLC EnRock, L.P. $9,532.00

EnRock, L.P. ECl-Texas, L.P. $3,618,525.00

Enron Acquisition |11 Corp. Enron Energy Services, LLC $1,052,232.00
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Enron Acquisition 111 Corp. Enron Energy Services, Inc. $760,619.00
Enron ACS, Inc. LOA, Inc. $40,000.00
Enron Alligator Alley Pipeline Company Enron Transportation Services Company $1,000.00
Enron Asia Pacific/AfricalChinaLLC Enron Holding Company L.L.C. $4,586,965.00
Enron Asia Pacific/AfricalChinaLLC E Power Holdings Corp. $3,751,956.00
Enron Asia Pecific/AfricalChinaLLC Enron IndiaLLC $1,372,767.00
Enron Asia Pacific/AfricalChinaLLC Enron South AmericaLLC $656,411.00
Enron Asia Pacific/AfricalChinaLLC Enron Broadband Services, Inc. $366,372.00
Enron Asia Pacific/AfricalChinaLLC Enron Energy Services Operations, Inc. $124,279.00
Enron Asia Pacific/AfricalChinaLLC Enron International Korea Holdings Corp. $97,743.00
Enron Asia Pecific/AfricalChinaLLC Enron Global MarketsLLC $88,002.00
Enron Asia Pacific/AfricalChinaLLC Enron Global Power & PipelinesL.L.C. $58,581.00
Enron Asia Pacific/AfricalChinaLLC Enron Globa LNGLLC $45,516.00
Enron Asia Pacific/AfricalChinaLLC National Energy Production Corporation $38,680.00
Enron Asia Pacific/AfricalChinaLLC Enron Development Corp. $38,214.00
Enron Asia Pacific/AfricalChinaLLC Enron Renewable Energy Corp. $5,096.00
Enron Asia Pacific/AfricalChinaLLC Enron International Inc. $1,448.00
Enron Asia Pacific/AfricalChinaLLC Enron Asset Management Resources, Inc. $1,053.00
Enron Asia Pacific/AfricalChinaLLC Enron Operations Services Corp. (ETS) $852.00
Enron Asia Pacific/AfricalChinaLLC Enron International AsiaCorp. $220.00
Enron Asia Pacific/AfricalChinaLLC Enron Development Management Ltd. $137.00
Enron Asset Management Resources, Inc. Enron Operations Services Corp. (ETS) $699,525.00
Enron Asset Management Resources, Inc. Enron Net Works LLC $57,753.00
Enron Asset Management Resources, Inc. Superior Construction Company $49,765.00
Enron Asset Management Resources, Inc. Enron North America Corp. $35,871.00
Enron Asset Management Resources, Inc. Artemis Associates, L.L.C. $20,515.00
Enron Asset Management Resources, Inc. Enron Pipeline Services Company $19,379.00
Enron Asset Management Resources, Inc. Enron South AmericalLLC $11,147.00
Enron Asset Management Resources, Inc. Enron Methanol Company $5,825.00
Enron Asset Management Resources, Inc. Enron Equipment Procurement Company $2,000.00
Enron Asset Management Resources, Inc. Enron Energy Services Operations, Inc. $344.00
Enron Brazil Power Holdings | Ltd. Enron South AmericaLLC $8,649,171.00
Enron Brazil Power Holdings X1 Ltd. Atlantic Commercial Finance, Inc. $1,000.00
Enron Brazil Power Investments XI Ltd. Enron Brazil Power Holdings X| Ltd. $2,000.00
Enron Broadband Services, Inc. Enron Communications Group, Inc. $11,219,634.00
Enron Broadband Services, Inc. Enron WarpSpeed Services, Inc. $8,145,699.00
Enron Broadband Services, Inc. DataSystems Group Inc. $4,803,107.00
Enron Broadband Services, Inc. EnRock, L.P. $3,028,567.00
Enron Broadband Services, Inc. Enron Broadband Services, L.P. $2,032,987.00
Enron Broadband Services, Inc. San Juan Gas Company, Inc. $1,130,082.00
Enron Broadband Services, Inc. Enron South AmericaLLC $239,867.00
Enron Broadband Services, Inc. Modulus Technologies, Inc. $220,000.00
Enron Broadband Services, Inc. Enron Operations Services Corp. (ETS) $165,709.00
Enron Broadband Services, Inc. Enron Energy Services Operations, Inc. $156,921.00
Enron Broadband Services, Inc. Enron Renewable Energy Corp. $58,728.00
Enron Broadband Services, Inc. Enron Asset Management Resources, Inc. $19,299.00
Enron Capital & Trade Resources I nternational
Enron Broadband Services, Inc. Corp. $18,720.00
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Enron Broadband Services, Inc. Enron Global MarketsLLC $13,664.00
Enron Broadband Services, Inc. Enron Globa LNGLLC $5,735.00
Enron Broadband Services, Inc. Artemis Associates, L.L.C. $4,402.00
Enron Broadband Services, Inc. Enron Power & Industrial Construction Company $4,125.00
Enron Broadband Services, Inc. Enron Pipeline Services Company $3,944.00
Enron Broadband Services, Inc. Caypso Pipeling, LLC $1,310.00
Enron Broadband Services, Inc. EGP Fuels Company $33.00
Enron Broadband Services, L.P. Enron Net WorksLLC $286,070.00
Enron Capital & Trade Resources International Corp. Enron Corp. $75,972,627.00
Enron Capital & Trade Resources International Corp. Risk Management & Trading Corp. $7,987,888.00
Enron Capital & Trade Resources International Corp. Enron Expat ServicesInc. $206,301.00
Enron Capital & Trade Resources International Corp. Enron Industrial MarketsLLC $118,389.00
Enron Caribbean Basin LLC Enron Equipment Procurement Company $50,376,655.00
Enron Caribbean Basin LLC Enron Global LNGLLC $17,946,975.00
Enron Caribbean Basin LLC The Protane Corporation $16,182,174.00
Enron Caribbean Basin LLC Enron MiddleEast LLC $8,738,331.00
Enron Caribbean Basin LLC Enron Asia Pecific/AfricalChinaLLC $4,419,698.00
Enron Caribbean Basin LLC Enron Energy Services Operations, Inc. $1,366,424.00
Enron Caribbean Basin LLC Enron Development Corp. $962,651.00
Enron Caribbean Basin LLC Enron IndiaLLC $941,792.00
Enron Caribbean Basin LLC Enron Development Funding Ltd. $537,528.00
Enron Caribbean Basin LLC Operational Energy Corp. $280,436.00
Enron Caribbean Basin LLC Enron Broadband Services, Inc. $243,903.00
Enron Caribbean Basin LLC Enron International Inc. $172,544.00
Enron Caribbean Basin LLC San Juan Gas Company, Inc. $73,561.00
Enron Caribbean Basin LLC Enron Power Corp. $47,405.00
Enron Caribbean Basin LLC Enron LNG Marketing LLC $6,191.00
Enron Caribbean Basin LLC Enron Engineering & Construction Company $1,700.00
Enron Caribbean Basin LLC Enron Caribe VI Holdings Ltd. $1,383.00
Enron Caribbean Basin LLC Enron Asset Management Resources, Inc. $1,350.00
Enron Caribbean Basin LLC Enron Industrial MarketsLLC $774.00
Enron Caribbean Basin LLC EnronOnline, LLC $114.00
Enron Caribbean Basin LLC Enron International Asset Management Corp. $110.00
Enron Caribbean Basin LLC Enron International Fuel Management Company $100.00
Enron Caribe VI Holdings Ltd. Atlantic Commercial Finance, Inc. $1,000.00
Enron Commercia Finance Ltd. Enron Development Funding Ltd. $11,832,747.00
Enron Commercia Finance Ltd. Enron Caribbean Basin LLC $302,659.00
Enron Commercia Finance Ltd. Enron Corp. $240,848.00
Enron Commercia Finance Ltd. Atlantic Commercia Finance, Inc. $65,472.00
Enron Commercia Finance Ltd. Enron Global Power & PipelinesL.L.C. $3,765.00
Enron Communications Leasing Corp. Enron Broadband Services, Inc. $40,905,673.00
Enron Communications Leasing Corp. Enron WarpSpeed Services, Inc. $523,769.00
Enron Communications L easing Corp. Enron North America Corp. $10,267.00
Enron Communications Leasing Corp. Artemis Associates, L.L.C. $1,480.00
Enron Corp. Enron Power Marketing, Inc. $4,759,878,078.00
Enron Corp. Enron Natural Gas Marketing Corp. $3,584,017,322.00
Enron Corp. Atlantic Commercial Finance, Inc. $2,398,415,056.00
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Enron Corp. Enron Energy Services Operations, Inc. $1,742,009,477.00
Enron Corp. Enron Engineering & Construction Company $1,241,605,348.00
Enron Corp. Enron Broadband Services, Inc. $1,217,202,935.00
Enron Corp. Enron Energy Services, Inc. $1,051,320,032.00
Enron Corp. Artemis Associates, L.L.C. $998,253,644.00
Enron Corp. Enron Development Funding Ltd. $579,245,395.00
Enron Corp. Enron International Inc. $442,695,941.00
Enron Corp. Enron Asia Pacific/AfricalChina LLC $403,058,760.00
Enron Corp. Enron Net Works LLC $346,071,624.00
Enron Corp. EGP Fuels Company $312,043,673.00
Enron Corp. LRCI, Inc. $284,561,787.00
Enron Corp. Enron Caribbean Basin LLC $266,231,857.00
Enron Corp. Smith Street Land Company $247,291,337.00
EREC Subsidiary V, LLC (f/k/a Enron Wind
Enron Corp. Corp.) $244,538,768.00
Enron Corp. Enron Renewable Energy Corp. $199,375,058.00
Enron Corp. Enron Energy Services North America, Inc. $192,912,088.00
Enron Corp. Enron IndiaLLC $176,694,308.00
Enron Corp. Enron Property & Services Corp. $170,457,843.00
Enron Corp. PBOG Corp. $150,175,377.00
Enron Corp. Enron Communications Leasing Corp. $147,335,984.00
Enron Corp. Enron South AmericalLLC $140,896,803.00
Enron Corp. L ouisiana Gas Marketing Company $111,799,520.00
Enron Corp. Enron International Holdings Corp. $108,987,457.00
Enron Corp. Enron Ventures Corp. $98,906,211.00
Enron Corp. Enron Globa Markets LLC $83,342,587.00
Enron Corp. Tenant Services, Inc. $71,969,432.00
Enron Corp. Enron Expat ServicesInc. $67,828,578.00
Enron Corp. Enron Liquid Fuels, Inc. $51,108472.00
Enron Corp. Enron Methanol Company $45,318,711.00
Enron Corp. NEPCO Power Procurement Company $41,164,448.00
Enron Corp. $41,064,225.00
Enron Corp. Portland General Holdings, Inc. $37,774,282.00
Enron Corp. ECT Merchant Investments Corp. $36,347,439.00
Enron Corp. Intratex Gas Company $35,669,842.00
Enron Corp. Enron Fuels International, Inc. $31,550,875.00
Enron Corp. Enron Industrial Markets LLC $27,339,306.00
Enron Corp. The Protane Corporation $26,188,985.00
Enron Corp. ECT Strategic Vaue Corp. $25,571,688.00
Enron Corp. Enron Middle East LLC $23,699,817.00
Enron Corp. TLSInvestors, L.L.C. $23,600,810.00
Enron Corp. Enron Power & Industrial Construction Company $15,664,358.00
Enron Corp. Enron do Brazil Holdings Ltd. $10,596,256.00
Enron Corp. EnronOnline, LLC $10,043,268.00
Enron Corp. Garden State Paper Company, LLC $8,922,710.00
Enron Corp. Enron Broadband Services, L.P. $8,019,062.00
Enron Corp. Enron Management, Inc. $6,104,061.00
Enron Corp. Enron Globa LNGLLC $5,898,622.00
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Enron Corp. Paulista Electrical Distribution, L.L.C. $5,288,084.00
Enron Corp. ECI-Nevada Corp. $5,197,604.00
Enron Corp. Enron Brazil Power Holdings X1 Ltd. $5,192,684.00
Enron Corp. Enron Pipeline Services Company $4,689,959.00
Enron Corp. EFS VIII, Inc. (f/k/aLimbach Company) $4,058,232.00
Enron Corp. EESO Merchant Investments, Inc. $3,806,245.00
Enron Corp. DataSystems Group Inc. $3,782,065.00
Enron Corp. EFS Construction Management Services, Inc. $3,444,149.00
Enron Corp. NEPCO Services International, Inc. $2,883,425.00
Enron Corp. Enron ACS, Inc. $2,857,061.00
Enron Corp. EFSIV, Inc. (f/k/aWilliard, Inc.) $1,840,929.00
Enron Corp. Enron Asset Management Resources, Inc. $1,764,767.00
Enron Corp. Enron Brazil Power Holdings | Ltd. $1,681,565.00
Enron Corp. Richmond Power Enterprise, L.P. $1,315,546.00
Enron Corp. Nowa SarzynaHolding B.V. $1,150,328.00
Enron Corp. Enron Machine and Mechanical Services, Inc. $1,070,599.00
Enron Corp. Enron Freight Markets Corp. $1,030,193.00
Enron Corp. Enron Processing Properties, Inc. $775,252.00
Enron Corp. Calvert City Power |, L.L.C. $650,768.00
Enron Corp. Enron Acquisition 111 Corp. $542,332.00
Enron Corp. San Juan Gas Company, Inc. $516,767.00
Enron Corp. The New Energy Trading Company $302,482.00
Enron Corp. Calypso Pipeline, LLC $289,324.00
EFS X111, Inc. (f/k/aHarper Mechanical
Enron Corp. Corporation) $271,027.00
Enron Corp. Enron International Asia Corp. $219,105.00
Enron Corp. Cabazon Power Partners LLC $200,000.00
Enron Corp. Enron Wind Lake Benton LLC $75,450.00
Enron Corp. Enron Communications Group, Inc. $48,673.00
Enron Corp. Enron Wind Storm Lakell LLC $47,488.00
Enron Corp. Enron Gathering Company $36,393.00
Enron Corp. ECT Securities Limited Partnership $21,109.00
Enron Corp. ECT Securities LP Corp. $10,292.00
EREC Subsidiary 11, LLC (f/k/a Enron Wind
Enron Corp. Energy Systems Corp.) $9,955.00
Enron Corp. ECT Securities GP Corp. $8,972.00
EREC Subsidiary |, LLC (f/k/a Enron Wind
Enron Corp. Systems, Inc.) $7,894.00
Enron Corp. Enron Telecommunications, Inc. $4,893.00
EREC Subsidiary I, LLC (f/k/aEnron Wind
Enron Corp. Constructors Corp.) $3,670.00
Enron Corp. Enron Wind Development Corp. $3,206.00
EFSII, Inc. (f/k/a EFS Construction and Services
Enron Corp. Company) $2,182.00
Enron Corp. Zond Minnesota Construction Company LLC $1,368.00
Enron Corp. Enron Federal Solutions, Inc. $1,176.00
Enron Corp. Zond Pacific, Inc. $288.00
Enron Credit Inc. Enron Corp. $4,517,436.00
Enron Development Corp. Enron Corp. $223,174,753.00
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Enron Development Corp. Enron South AmericalLLC $50,763,530.00
Enron Development Corp. $38,273,421.00
Enron Development Corp. Enron International Holdings Corp. $9,682,543.00
Enron Development Funding Ltd. Enron Brazil Power Holdings X| Ltd. $204,963,939.00
Enron Development Funding Ltd. Enron do Brazil Holdings Ltd. $59,431,846.00
Enron Development Funding Ltd. Enron Brazil Power Holdings | Ltd. $19,003,105.00
Enron Development Funding Ltd. Enron Brazil Power Investments X1 Ltd. $2,075,975.00
Enron Development Funding Ltd. Risk Management & Trading Corp. $506,532.00
Enron Development Funding Ltd. Atlantic Commercial Finance, Inc. $93,846.00
Enron Development Funding Ltd. $12,144.00
Enron Devel opment Funding Ltd. Enron Development Management Ltd. $8,268.00
Enron Development Funding Ltd. Enron MiddleEast LLC $5,210.00
Enron Development Funding Ltd. Enron Caribe VI Holdings Ltd. $5,083.00
Enron Development Funding Ltd. Enron International KoreaHoldings Corp. $1,580.00
Enron Development Management Ltd. Enron Corp. $1,000.00
Enron do Brazil Holdings L td. Enron Brazil Power Holdings| Ltd. $456,937.00
Enron Energy Information Solutions, Inc. Enron Corp. $48,957,332.00
Enron Energy Information Solutions, Inc. Enron Energy Services, LLC $5,498,431.00
Enron Energy Information Solutions, Inc. Enron Energy Services, Inc. $3,333,621.00
Enron Energy Information Solutions, Inc. Enron Energy Services North America, Inc. $5,000.00
Enron Energy Marketing Corp. Enron Corp. $81,798,431.00
Enron Energy Services North America, Inc. Enron Energy Services Operations, Inc. $124,341,377.00
Enron Energy Services North America, Inc. Enron Federal Solutions, Inc. $12,986,064.00
Enron Energy Services North America, Inc. Enron Energy Services, Inc. $8,090,940.00
Enron Energy Services North America, Inc. Enron Engineering & Construction Company $690,102.00
Enron Energy Services North America, Inc. Enron Broadband Services, Inc. $649,268.00
Enron Energy Services North America, Inc. Artemis Associates, L.L.C. $384,111.00
Enron Energy Services North America, Inc. Enron Acquisition |11 Corp. $164,520.00
Enron Energy Services North America, Inc. Operational Energy Corp. $2,270.00
Enron Energy Services North America, Inc. National Energy Production Corporation $1,364.00
Enron Energy Services North America, Inc. Enron Equipment Procurement Company $380.00
Enron Energy Services North America, Inc. Enron Industrial Markets LLC $101.00
Enron Energy Services Operations, Inc. Enron Energy Services, Inc. $625,823,097.00
Enron Energy Services Operations, Inc. Clinton Energy Management Services, Inc. $190,028,444.00
Enron Energy Services Operations, Inc. Enron Energy Marketing Corp. $73,720,250.00
Enron Energy Services Operations, Inc. Enron Energy Information Solutions, Inc. $69,042,141.00
Enron Energy Services Operations, Inc. EES Service Holdings, Inc. $15,387,161.00
Enron Energy Services Operations, Inc. Artemis Associates, L.L.C. $9,493,326.00
Enron Energy Services Operations, Inc. Enron Acquisition 111 Corp. $1,334,178.00
Enron Energy Services Operations, Inc. Operational Energy Corp. $220,310.00
Enron Energy Services Operations, Inc. EFS Construction Management Services, Inc. $145,163.00
Enron Energy Services Operations, Inc. Enron Industrial MarketsLLC $46,400.00
Enron Energy Services Operations, Inc. Enron MiddleEast LLC $20,623.00
Enron Energy Services Operations, Inc. Enron Engineering & Construction Company $10,603.00
Enron Energy Services Operations, Inc. EFS Holdings, Inc. $9,313.00
Enron Energy Services Operations, Inc. National Energy Production Corporation $6,395.00
Enron Energy Services Operations, Inc. Enron Renewable Energy Corp. $4,229.00
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Enron Energy Services Operations, Inc. ECT Merchant Investments Corp. $1,421.00
Enron Energy Services Operations, Inc. Enron Gas Liquids, Inc. $761.00
Enron Energy Services Operations, Inc. Enron Power & Industrial Construction Company $315.00
Enron Energy Services Operations, Inc. Enron Fuels International, Inc. $244.00
Enron Energy Services Operations, Inc. Enron Globa LNGLLC $140.00
Enron Energy Services Operations, Inc. Enron Pipeline Services Company $124.00
Enron Energy Services Operations, Inc. Omicron Enterprises, Inc. $98.00
Enron Energy Services Operations, Inc. Enron Equipment Procurement Company $59.00
Enron Energy Services, Inc. Enron Energy Services, LLC $300,387,526.00
Enron Energy Services, Inc. Enron Energy Marketing Corp. $353,854,546.00
Enron Energy Services, Inc. Tenant Services, Inc. $10,177,720.00
Enron Energy Services, Inc. Clinton Energy Management Services, Inc. $7,302,801.00
Enron Energy Services, Inc. Enron Federal Solutions, Inc. $1,780,961.00
Enron Energy Services, Inc. EFS Construction Management Services, Inc. $132,905.00
Enron Energy Services, LLC Enron Energy Services Operations, Inc. $691,085,928.00
Enron Energy Services, LLC Enron Corp. $656,632,849
Enron Energy Services, LLC Omicron Enterprises, Inc. $67,551,667.00
Enron Energy Services, LLC Enron Energy Marketing Corp. $18,831,337.00
Enron Energy Services, LLC Enron Energy Services North America, Inc. $848,219.00
Enron Energy Services, LLC Enron Federal Solutions, Inc. $277,571.00
Enron Engineering & Construction Company Enron Equipment Procurement Company $716,755,536.00
Enron Engineering & Construction Company LINGTEC ConstructorsL.P. $90,958,007.00
Enron Engineering & Construction Company Enron Power Corp. $49,051,501.00
Enron Engineering & Construction Company Superior Construction Company $10,705,242.00
Enron Engineering & Construction Company National Energy Production Corporation $6,837,074.00
Enron Engineering & Construction Comp any Enron North America Corp. $3,534,412.00
Enron Engineering & Construction Company Enron Power & Industrial Construction Company $3,406,230.00
Enron Engineering & Construction Company ECT Merchant Investments Corp. $914,107.00
Enron Engineering & Construction Company LRCI, Inc. $127,640.00
Enron Engineering & Construction Company Operational Energy Corp. $125,800.00
Enron Engineering & Construction Company Atlantic Commercia Finance, Inc. $101,108.00
Enron Engineering & Construction Conpany Enron Asset Management Resources, Inc. $67,985.00
Enron Engineering & Construction Company Enron IndiaLLC $56,708.00
Enron Engineering & Construction Company Enron Broadband Services, Inc. $47,546.00
Enron Engineering & Construction Company Enron Asia Pacific/AfricalChinaLLC $20,672.00
Enron Engineering & Construction Company Enron Pipeline Services Company $9,939.00
Enron Engineering & Construction Company Enron Operations Services Corp. (ETS) $6,175.00
Enron Engineering & Construction Company NEPCO Services International, Inc. $3,729.00
Enron Engineering & Construction Company Artemis Associates, L.L.C. $3,717.00
Enron Engineering & Construction Company Enron Communications Leasing Corp. $2,229.00
Enron Engineering & Operational Services Company Enron North America Corp. $1,000.00
Enron Equipment Procurement Company Enron Corp. $590,613,645.00
Enron Equipment Procurement Company National Energy Production Corporation $335,388,760.00
Enron Equipment Procurement Comp any Enron Pipeline Construction Services Company $1,550,078.00
Enron Equipment Procurement Company Superior Construction Company $482,874.00
Enron Equipment Procurement Company Enron Power Corp. $45,692.00
Enron Expat Services|Inc. Enron North America Corp. $24,634,122.00
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Enron Expat ServicesInc. Enron South AmericalLLC $14,265,184.00
Enron Expat ServicesInc. Enron Asia Pacific/Africa/lChinaLLC $9,005,904.00
Enron Expat ServicesInc. Enron IndiaLLC $8,077,475.00
Enron Expat ServicesInc. Enron Engineering & Construction Company $5,590,935.00
Enron Expat Services|Inc. Enron Broadband Services, Inc. $4,713,030.00
Enron Expat ServicesInc. Enron Globa Markets LLC $1,896,010.00
Enron Expat Services|Inc. Enron Caribbean Basin LLC $1,886,630.00
Enron Expat Services|Inc. Enron International Holdings Corp. $1,393,427.00
Enron Expat Services|Inc. Enron MiddleEast LLC $1,341,812.00
Enron Expat Services|Inc. Superior Construction Company $434,321.00
Enron Expat ServicesInc. Enron Operations Services Corp. (ETS) $292,096.00
Enron Expat ServicesInc. Enron Energy Services Operations, Inc. $278,834.00
Enron Expat Services|Inc. Operational Energy Corp. $191,468.00
Enron Expat Services|Inc. Enron Equipment Procurement Company $181,561.00
Enron Expat ServicesInc. Enron Globa LNGLLC $169,895.00
Enron Expat ServicesInc. Enron Industrial Markets LLC $105,970.00
Enron Expat Services|Inc. The Protane Corporation $82,352.00
Enron Expat Services|Inc. Enron Renewable Energy Corp. $53,303.00
Enron Expat Services|Inc. National Energy Production Corporation $36,898.00
Enron Expat Services|Inc. Enron Power Corp. $34,291.00
Enron Expat ServicesInc. LINGTEC ConstructorsL.P. $19,382.00
Enron Expat ServicesInc. Enron Asset Management Resources, Inc. $1,642.00
Enron Federal Solutions, Inc. Enron Energy Services Operations, Inc. $3,294,898.00
Enron Freight Markets Corp. Enron Metals & Commaodity Corp. $28,900.00
Enron Capital & Trade Resources International
Enron Gas Liquids, Inc. Corp. $14,129,582.00
Enron Gas Liquids, Inc. Enron Corp. $4,848,629.00
Enron Globd LNGLLC Enron North America Corp. $3,783,808.00
Enron Globad LNGLLC Enron IndiaLLC $1,271,553.00
Enron Globd LNGLLC Enron Management, Inc. $16,365.00
Enron Global Markets LLC Enron Gas Liquids, Inc. $3,164,078.00
Enron Global Markets LLC Enron Freight Markets Corp. $1,806,104.00
Enron Global MarketsLLC Calypso Pipdling, LLC $1,743,201.00
Enron Global Markets LLC Enron Globd LNGLLC $1,503,267.00
Enron Global Markets LLC San Juan Gas Company, Inc. $693,215.00
Enron Global MarketsLLC Enron Middle East LLC $512,700.00
Enron Globa Markets LLC Risk Management & Trading Corp. $511,554.00
Enron Global MarketsLLC Enron Energy Services, Inc. $416,466.00
Enron Global MarketsLLC Enron Caribbean Basin LLC $411,412.00
Enron Global Markets LLC Enron Energy Services Operations, Inc. $68,561.00
Enron Global Markets LLC Enron Liquid Fuels, Inc. $33,804.00
Enron Global MarketsLLC Enron Fuels International, Inc. $5,267.00
Enron Capital & Trade Resources I nternational
Enron Globa MarketsLLC Corp. $1,503.00
Enron Global Power & PipelinesL.L.C. Enron Corp. $239,882,186.00
Enron Global Power & PipelinesL.L.C. Enron Caribbean Basin LLC $960,095.00
Enron Holding Company L.L.C. Enron Corp. $94,118,672.00
Enron IndiaLLC Atlantic Commercial Finance, Inc. $23,683,443.00
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Enron IndiaLLC Enron Development Corp. $4,186,864.00
Enron IndiaLLC $1,079,409.00
Enron IndiaLLC Enron Broadband Services, Inc. $318,659.00
Enron IndiaLLC Enron South AmericaLLC $67,614.00
Enron IndiaLLC Enron Energy Services Operations, Inc. $59,955.00
Enron IndiaLLC Enron Industrial MarketsLLC $11,439.00
Enron IndiaLLC $4,729.00
Enron IndiaLLC Enron International Inc. $1,254.00
Enron Industrial MarketsLLC Enron Broadband Services, Inc. $116,436.00
Enron Industrial Markets LLC Enron Freight Markets Corp. $3,447.00
Enron Industrial MarketsLLC Enron Global MarketsLLC $1,712.00
Enron Industrial MarketsLLC Enron Asia Pecific/AfricalChinaLLC $130.00
Enron Industrial Markets LLC Operational Energy Corp. $130.00
Enron International Asset Management Corp. Enron Corp. $623,598.00
Enron International Fuel Management Company Enron Globa LNGLLC $1,000.00
Enron International Fuel Management Company Enron Corp. $26.00
Enron International Holdings Corp. The Protane Corporation $1,516,305.00
Enron International Holdings Corp. Enron Commercia Finance Ltd. $2,102.00
Enron International Korea Holdings Corp. Enron Corp. $533,359.00
Enron Liquid Fudls, Inc. Enron Gas Liquids, Inc. $3,645,703.00
Enron Capital & Trade Resources I nternational
Enron Liquid Fudls, Inc. Corp. $1,863,103.00
Enron Liquid Fuels, Inc. Enron Freight Markets Corp. $3,000.00
Enron Liquid Services Corp. Enron Corp. $29,470,581.00
Enron Liquid Services Corp. Enron Transportation Services Company $5,898,417.00
Enron LNG Marketing LLC Risk Management & Trading Corp. $11,088,266.00
Enron LNG Marketing LLC Enron Corp. $4,819,671.00
Enron LNG Marketing LLC Enron North America Corp. $569,296.00
Enron LNG Shipping Company Enron LNG Marketing LLC $935,331.00
Enron LNG Shipping Company Enron Global LNGLLC $1,000.00
Enron Machine and Mechanical Services, Inc. Enron Operations Services Corp. (ETS) $947,663.00
Enron Machine and Mechanical Services, Inc. Enron Transportation Services Company $3,916.00
Enron Management, Inc. EGP Fuels Company $157,769,677.00
Enron Management, Inc. Enron North America Corp. $89,248,186.00
Enron Management, Inc. Enron Energy Services Operations, Inc. $1,050,540.00
Enron Management, Inc. Enron Broadband Services, Inc. $479,585.00
Enron Management, Inc. Enron Engineering & Construction Company $381,847.00
Enron Management, Inc. Enron Operations Services Corp. (ETS) $265,649.00
Enron Management, Inc. Enron Net WorksLLC $229,126.00
Enron Management, Inc. Enron Asia Pacific/AfricalChinaLLC $149,840.00
Enron Management, Inc. Enron Globa MarketsLLC $132,878.00
Enron Management, Inc. Enron Caribbean Basin LLC $121,909.00
Enron Management, Inc. Enron Expat ServicesInc. $110,000.00
Enron Management, Inc. Enron South AmericaLLC $99,000.00
Enron Management, Inc. National Energy Production Corporation $62,229.00
Enron Management, Inc. EnronIndiaLLC $48,996.00
Enron Management, Inc. Enron Industrial Markets LLC $34,541.00
Enron Management, Inc. Enron Pipeline Services Company $12,047.00
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Enron Management, Inc. Enron Renewable Energy Corp. $10,020.00
Enron Management, Inc. Operational Energy Corp. $1,328.00
Enron Metals & Commaodity Corp. Enron Corp. $93,768,993.00
Enron Metals & Commodity Corp. Enron Globa Markets LLC $33,129.00
Enron Metals & Commaodity Corp. Enron North America Corp. $18,597.00
Enron Metals & Commodity Corp. Enron Credit Inc. $996.00
Enron Methanol Company EGP Fuels Company $6,817,785.00
Enron Methanol Company Enron Gas Liquids, Inc. $3,513,291.00
Enron Methanol Company Risk Management & Trading Corp. $2,724,521.00
Enron MiddleEast LLC Enron North America Corp. $3,230,788.00
Enron MiddleEast LLC Enron IndiaLLC $729,331.00
Enron MiddleEast LLC Enron Global LNGLLC $647,537.00
Enron Middle East LLC Enron Liquid Fuels, Inc. $58,710.00
Enron MiddleEast LLC Enron Broadband Services, Inc. $7,867.00
Enron MiddleEast LLC Enron Asia Pacific/AfricalChinaLLC $2,804.00
Enron Middle East LLC Enron Renewable Energy Corp. $49.00
Enron Natural Gas Marketing Corp. Enron North America Corp. $4,131,527,273.00
Enron Natural Gas Marketing Corp. Risk Management & Trading Corp. $320,432,719.00
Enron Net WorksLLC Enron Globa Markets LLC $36,200,441.00
Enron Net WorksLLC Enron Energy Services Operations, Inc. $21,201,639.00
Enron Net WorksLLC Enron Industrial MarketsLLC $18,601,824.00
Enron Net WorksLLC EnronOnline, LLC $15,486,309.00
Enron Net WorksLLC Enron Caribbean Basin LLC $8,419,052.00
Enron Net WorksLLC Enron Broadband Services, Inc. $6,437,139.00
Enron Net WorksLLC Enron South AmericalLLC $5,245,866.00
Enron Net WorksLLC Enron Engineering & Construction Company $3,476,726.00
Enron Net Works LLC Artemis Associates, L.L.C. $3,063,436.00
Enron Net Works LLC Enron North America Corp. $2,523,403.00
Enron Net WorksLLC Enron Asia Pacific/AfricalChinaLLC $1,989,297.00
Enron Net WorksLLC Enron Power Marketing, Inc. $1,489,080.00
Enron Net WorksLLC Enron IndiaLLC $1,183,153.00
Enron Net WorksLLC EFSIV, Inc. (f/k/aWilliard, Inc.) $1,096,472.00
Enron Net Works LLC Enron Credit Inc. $960,382.00
Enron Net WorksLLC EFS|I, Inc (f/k/aLimbach Facility Services, Inc.) $945,730.00
Enron Net Works LLC Enron Pipeline Services Company $391,088.00
Enron Net WorksLLC Enron Operations Services Corp. (ETS) $373,434.00
Enron Net WorksLLC Enron Renewable Energy Corp. $368,629.00
Enron Net Works LLC Enron Reserve Acquisition Corp. $348,605.00
Enron Net WorksLLC National Energy Production Corporation $283,313.00
Enron Net WorksLLC Enron Middle East LLC $203,406.00
Enron Net WorksLLC LRCI, Inc. $195,064.00
Enron Net WorksLLC Enron Globa LNGLLC $108,398.00
Enron Net WorksLLC Enron Metals & Commaodity Corp. $102,018.00
Enron Net Works LLC Enron Energy Services North America, Inc. $78,267.00
Enron Net WorksLLC The New Energy Trading Company $62,877.00
Enron Net Works LLC Operational Energy Corp. $55,227.00
Enron Net Works LLC Enron Power Corp. $53,946.00
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Enron Capital & Trade Resources International

Enron Net Works LLC Corp. $50,852.00
Enron Net WorksLLC L ouisiana Gas Marketing Company $34,816.00
Enron Net WorksLLC Enron Gas Liquids, Inc. $24,362.00
Enron Net WorksLLC Enron Energy Information Solutions, Inc. $18,636.00
Enron Net WorksLLC L ouisiana Resources Company $17,756.00
Enron Net Works LLC Enron Methanol Company $17,639.00
Enron Net WorksLLC Superior Construction Company $16,152.00
Enron Net WorksLLC Enron Expat Services Inc. $15,898.00
Enron Net WorksLLC ECT Merchant Investments Corp. $12,000.00
Enron Net WorksLLC EFS Construction Management Services, Inc. $9,138.00
Enron Net WorksLLC Enron Liquid Fuels, Inc. $6,741.00
Enron Net WorksLLC Enron Power & Industrial Construction Company $3,261.00
Enron Net Works LLC EGP Fuels Company $2,054.00
Enron Net WorksLLC Clinton Energy Management Services, Inc. $1,894.00
Enron Net Works LLC ECT Strategic Vaue Corp. $1,522.00
Enron Net WorksLLC Enron Transportation Services Company $1,159.00
Enron Net WorksLLC Enron Communications L easing Corp. $922.00
Enron Net WorksLLC Enron Energy Marketing Corp. $667.00
Enron Net Works LLC Garden State Paper Company, LLC $483.00
Enron Net Works LLC Smith Street Land Company $116.00
Enron Net Works LLC Intratex Gas Company $91.00
EREC Subsidiary V, LLC (f/k/aEnron Wind
Enron Net WorksLLC Corp.) $71.00
Enron North America Corp. Enron Corp. $12,698,613,736.00
Enron Capital & Trade Resources International
Enron North America Corp. Corp. $448,007,106.00
Enron North America Corp. Oswego Cogen Company, LLC $388,534,411.00
Enron North America Corp. Enron Gas Liquids, Inc. $126,603,975.00
Enron North America Corp. Enron Energy Services, Inc. $103,606,046.00
Enron North America Corp. Enron Power Corp. $65,261,706.00
Enron North America Corp. Enron Broadband Services, Inc. $63,404,528.00
Enron North America Corp. Enron Reserve Acquisition Corp. $56,265,698.00
Enron North America Corp. EGS New Ventures Corp. $36,706,029.00
Enron North America Corp. Enron Equipment Procurement Company $18,797,456.00
Enron North America Corp. Clinton Energy Management Services, Inc. $15,797,457.00
Enron North America Corp. Enron Industrial M arkets LLC $15,652,633.00
Enron North America Corp. LOA, Inc. $12,681,153.00
Enron North America Corp. Enron Global Markets LLC $12,193,954.00
Enron North America Corp. Paulista Electrical Distribution, L.L.C. $11,505,970.00
Enron North America Corp. EESO Merchant Investments, Inc. $11,455,402.00
Enron North America Corp. E Power Holdings Corp. $9,599,253.00
Enron North America Corp. Enron Energy Services Operations, Inc. $7,132,174.00
Enron North America Corp. Garden State Paper Company, LLC $5,993,968.00
Enron North America Corp. Enron Credit Inc. $5,734,365.00
Enron North America Corp. LRCI, Inc. $3,333,725.00
Enron North America Corp. Enron Liquid Fuels, Inc. $2,488,408.00
Enron North America Corp. Richmond Power Enterprise, L.P. $1,333,982.00
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Enron North America Corp. Enron Caribbean Basin LLC $1,021,785.00
Enron North America Corp. Enron International Asia Corp. $624,613.00
Enron North America Corp. ECT Strategic Vaue Corp. $619,026.00
Enron North America Corp. Enron Global Power & PipelinesL.L.C. $359,483.00
Enron North America Corp. Enron Asia Pacific/AfricalChinaLLC $243,901.00
Enron North America Corp. Enron IndiaLLC $199,336.00
Enron North America Corp. Calvert City Power |, L.L.C. $195,137.00
Enron North America Corp. The Protane Corporation $170,152.00
Enron North America Corp. EGP Fuels Company $48,836.00
Enron North America Corp. Enron Renewable Energy Corp. $44,517.00
Enron North America Corp. Enron Energy Services North America, Inc. $24,547.00
Enron North America Corp. Calypso Pipeline, LLC $1,982.00
Enron North America Corp. Enron Freight Markets Corp. $1,074.00
Enron North America Corp. Modulus Technologies, Inc. $646.00
Enron North America Corp. EFS Construction Management Services, Inc. $614.00
EREC Subsidiary V, LLC (f/k/aEnron Wind
Enron North America Corp. Corp.) $501.00
Enron North America Corp. Enron Fuels International, Inc. $186.00
Enron North America Corp. Enron International Inc. $119.00
Enron North America Corp. Enron Power & Industrial Construction Company $102.00
Enron North America Corp. ECT Securities GP Corp. $73.00
Enron North America Corp. Enron Pipeline Services Company $62.00
Enron North America Corp. Smith Street Land Company $34.00
Enron Operations Services Corp. (ETS) Enron Corp. $300,049,411.00
Enron Operations Services Corp. (ETS) Enron Alligator Alley Pipeline Company $783,476.00
Enron Operations Services Corp. (ETS) LOA, Inc. $194,000.00
Enron Operations Services Corp. (ETS) Calypso Pipeling, LLC $167,565.00
Enron Operations Services Corp. (ETS) Enron North America Corp. $76,761.00
Enron Operations Services Corp. (ETS) EGP Fuels Company $35,781.00
Enron Operations Services Corp. (ETS) Enron Renewable Energy Corp. $27,106.00
Enron Operations Services Corp. (ETS) Enron Power Corp. $22,794.00
Enron Operations Services Corp. (ETS) Enron Energy Services Operations, Inc. $16,521.00
Enron Operations Services Corp. (ETS) Enron Liquid Services Corp. $390.00
Enron Operations Services Corp. (ETS) Enron Liquid Fuels, Inc. $151.00
Enron Operations Services Corp. (ETS) Enron Power & Industrial Construction Company $50.00
Enron Operations Services Corp. (ETS) Clinton Energy Management Services, Inc. $20.00
Enron Permian Gathering Inc. Enron Corp. $8,950,940.00
Enron Permian Gathering Inc. Enron Transportation Services Company $22,625.00
Enron Pipeline Construction Services Company Enron Operations Services Corp. (ETS) $3,112,658.00
Enron Pipeline Construction Services Company Enron Corp. $1,642,030.00
Enron Pipeline Services Company Enron Operations Services Corp. (ETS) $4,252,921.00
Enron Power & Industrial Construction Company National Energy Production Corporation $33,391,511.00
Enron Power Corp. Enron Corp. $257,878,201.00
Enron Power Corp. Enron Development Corp. $5,362,922.00
Enron Power Corp. Enron Asia Pacific/AfricalChinaLLC $4,474,012.00
Enron Power Corp. LINGTEC ConstructorsL.P. $167,693.00
Enron Power Corp. Enron Power & Industrial Construction Company $83,872.00
Enron Power Corp. National Energy Production Corporation $46,974.00
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Enron Power Corp. Enron Renewable Energy Corp. $4,560.00
EREC Subsidiary V, LLC (f/k/aEnron Wind
Enron Power Corp. Corp.) $2,483.00
Enron Power Marketing, Inc. Enron North America Corp. $5,161,128,638.00
Enron Power Marketing, Inc. Enron Energy Services, Inc. $93,371,581.00
Enron Power Marketing, Inc. Enron Energy Marketing Corp. $36,360,710.00
Enron Power Marketing, Inc. Enron Energy Services Operations, Inc. $47,976.00
Enron Property & Services Corp. Enron Broadband Services, Inc. $51,728,730.00
Enron Property & Services Corp. Enron Energy Services Operations, Inc. $31,125,467.00
Enron Property & Services Corp. Enron Engineering & Construction Company $11,796,233.00
Enron Property & Services Corp. Enron Operations Services Corp. (ETS) $8,592,735.00
Enron Property & Services Corp. Enron Caribbean Basin LLC $5,916,053.00
Enron Property & Services Corp. Enron North America Corp. $4,180,099.00
Enron Property & Services Corp. Enron South AmericaLLC $3,037,841.00
Enron Property & Services Corp. Enron Net WorksLLC $3,030,911.00
Enron Property & Services Corp. Enron Asia Pacific/Africa/ChinaLLC $2,868,256.00
Enron Property & Services Corp. Enron Globa Markets LLC $2,648,613.00
Enron Property & Services Corp. Smith Street Land Company $2,361,445.00
Enron Property & Services Corp. Enron Asset Management Resources, Inc. $2,296,530.00
Enron Property & Services Corp. Artemis Associates, L.L.C. $2,047,768.00
Enron Property & Services Corp. Enron Management, Inc. $1,978,116.00
Enron Property & Services Corp. Enron Industrial Markets LLC $1,373,057.00
Enron Property & Services Corp. Enron Expat ServicesInc. $1,144,594.00
Enron Property & Services Corp. Enron IndiaLLC $1,133,233.00
Enron Property & Services Corp. Enron Energy Services North America, Inc. $958,799.00
Enron Property & Services Corp. EnronOnling, LLC $648,625.00
Enron Property & Services Corp. Operational Energy Corp. $496,871.00
Enron Property & Services Corp. Enron Renewable Energy Corp. $378,703.00
Enron Property & Services Corp. Enron Global LNGLLC $355,255.00
Enron Property & ServicesCorp. Enron Gas Liquids, Inc. $287,559.00
Enron Property & Services Corp. Enron MiddleEast LLC $251,800.00
Enron Property & Services Corp. Enron Energy Information Solutions, Inc. $224,593.00
Enron Property & Services Corp. Enron Power Corp. $203,515.00
Enron Property & Services Corp. Enron Pipeline Services Company $180,897.00
Enron Property & Services Corp. Enron Liquid Fuels, Inc. $45,919.00
Enron Property & Services Corp. National Energy Production Corporation $42,004.00
Enron Property & Services Corp. Enron Reserve Acquisition Corp. $33,396.00
Enron Property & Services Corp. Enron Metals & Commaodity Corp. $25,870.00
Enron Property & Services Corp. L ouisiana Resources Company $25,403.00
Enron Property & Services Corp. E Power Holdings Corp. $23,632.00
Enron Property & Services Corp. EFS Construction Management Services, Inc. $20,084.00
Enron Property & Services Corp. Enron Communications Leasing Corp. $19,084.00
Enron Property & Services Corp. Enron Methanol Company $10,025.00
Enron Capital & Trade Resources I nternational
Enron Property & Services Corp. Corp. $9,727.00
Enron Property & Services Corp. ECT Strategic Value Corp. $7,248.00
Enron Property & Services Corp. Clinton Energy Management Services, Inc. $1,379.00
Enron Property & Services Corp. Risk Management & Trading Corp. $942.00
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Enron Property & Services Corp. Enron Energy Marketing Corp. $739.00
Enron Property & Services Corp. The Protane Corporation $664.00
Enron Property & Services Corp. Garden State Paper Company, LLC $632.00
Enron Property & Services Corp. Enron Energy Services, LLC $492.00
Enron Property & Services Corp. ECT Merchant Investments Corp. $477.00
Enron Property & Services Corp. EGP Fuels Company $394.00
Enron Property & Services Corp. ECT Securities Limited Partnership $183.00
Enron Renewable Energy Corp. Smith Street Land Company $147,885,701.00
Enron Renewable Energy Corp. Enron Caribbean Basin LLC $67,346.00
Enron Reserve Acquisition Corp. Enron Corp. $182,355,060.00
Enron Reserve Acquisition Corp. Enron Energy Services Operations, Inc. $95.00
Enron South AmericaLLC Enron North America Corp. $17,163,967.00
Enron South AmericaLLC Enron Development Funding Ltd. $6,051,500.00
Enron South AmericaLLC Enron Caribbean Basin LLC $5,829,504.00
Enron South AmericaLLC Enron Engineering & Construction Company $4,985,088.00
Enron South AmericaLLC Enron do Brazil Holdings Ltd. $4,882,330.00
Enron South AmericaLLC Enron Global MarketsLLC $79,812.00
Enron South AmericaLLC Enron Commercial Finance Ltd. $41,692.00
Enron South AmericaLLC Enron Brazil Power Holdings X| Ltd. $41,115.00
Enron South AmericalLLC Enron Industrial Markets LLC $28,303.00
Enron South AmericaLLC Enron Energy Services Operations, Inc. $12,834.00
Enron South AmericalLLC Enron Middle East LLC $9,499.00
Enron South AmericaLLC Enron Energy Services North America, Inc. $7,031.00
Enron South AmericaLLC Enron International Inc. $5,793.00
Enron South AmericalLLC ECT Strategic Value Corp. $3,740.00
Enron South AmericaLLC Enron Globa LNGLLC $1,340.00
Enron South AmericaLLC Superior Construction Company $519.00
Enron South AmericaLLC Enron Renewable Energy Corp. $311.00
Enron Telecommunications, Inc. Enron Broadband Services, Inc. $950.00
Enron Trailblazer Pipeline Company Enron Corp. $26,770,652.00
Enron Transportation Services Company Enron Corp. $1,964,832,702.00
Enron Transportation Services Company Enron North America Corp. $440,863,566.00
Enron Transportation Services Company Enron Development Corp. $406,088,333.00
Enron Transportation Services Company Enron Operations Services Corp. (ETS) $303,045,719.00
Enron Transportation Services Company Enron Asset Management Resources, Inc. $313,868.00
Enron Transportation Services Company Enron Pipeline Services Company $219,901.00
Enron Transportation Services Company Artemis Associates, L.L.C. $25,238.00
Enron Transportation Services Company Enron Methanol Company $6,305.00
Enron Ventures Corp. San Juan Gas Company, Inc. $1,083,092.00
Enron Ventures Corp. Enron North America Corp. $73,532.00
Enron WarpSpeed Services, Inc. Enron Corp. $1,232,654.00
EREC Subsidiary V, LLC (f/k/a Enron Wind
Enron Wind Development Corp. Corp.) $88,252,068.00
EREC Subsidiary 11, LLC (f/k/a Enron Wind
Enron Wind Development Corp. Energy Systems Corp.) $1,798,176.00
Enron Wind Devel opment Corp. Cabazon Power Partners LLC $200,000.00
Enron Wind Development Corp. Enron Wind Lake Benton LLC $28,696.00
Enron Wind Development Corp. Enron Wind Storm Lakell LLC $7,645.00
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Enron Wind Development Corp. Zond Minnesota Construction Company LLC $300.00
EREC Subsidiary V, LLC (f/k/aEnron Wind

Enron Wind Lake Benton LLC Corp.) $1,753,152.00

Enron Wind Lake Benton LLC Zond Minnesota Construction Company LLC $517,173.00
EREC Subsidiary I, LLC (f/k/a Enron Wind

Enron Wind Lake Benton LLC Systems, Inc.) $78,116.00
EREC Subsidiary V, LLC (f/k/a Enron Wind

Enron Wind Storm Lakel LLC Corp.) $179,877.00
EREC Subsidiary I, LLC (f/k/a Enron Wind

Enron Wind Storm Lakel LLC Systems, Inc.) $144,820.00

Enron Wind Storm Lakel LLC Enron Corp. $80,710.00

EnronOnling, LLC Enron North America Corp. $8,497,423.00

EnronOnling, LLC Enron Global MarketsLLC $3,776,769.00

EnronOnling, LLC Enron Power Marketing, Inc. $980,861.00

EnronOnling, LLC Enron Industrial Markets LLC $914,171.00
Enron Capital & Trade Resources I nternational

EnronOnling, LLC Corp. $560,492.00

EnronOnling, LLC Enron Broadband Services, Inc. $501,603.00

EnronOnling, LLC Enron Reserve Acquisition Corp. $140,123.00

EnronOnling, LLC Enron Liquid Fuels, Inc. $140,123.00

EnronOnling, LLC Enron Engineering & Construction Company $12,146.00

EnronOnling, LLC Enron Energy Services Operations, Inc. $2,750.00

EnronOnline, LLC Enron Energy Services North America, Inc. $2,000.00

EREC Subsidiary I, LLC (f/k/aEnron Wind Systems, EREC Subsidiary I, LLC (f/k/a Enron Wind

Inc.) Constructors Corp.) $191,130,164.00

EREC Subsidiary I, LLC (f/k/a Enron Wind Systems,

Inc.) Enron Wind Development Corp. $110,762,142.00

EREC Subsidiary I, LLC (f/k/a Enron Wind Systems,

Inc.) Enron Renewable Energy Corp. $4,457,980.00

EREC Subsidiary |, LLC (f/k/a Enron Wind Systems,

Inc.) Enron Wind Storm Lakell LLC $1,727,500.00

EREC Subsidiary I, LLC (f/k/aEnron Wind Systems,

Inc.) Zond Pacific, Inc. $406,552.00

EREC Subsidiary I, LLC (f/k/aEnron Wind Systems,

Inc.) Green Power Partners| LLC $300,000.00

EREC Subsidiary I, LLC (f/k/aEnron Wind EREC Subsidiary V, LLC (f/k/aEnron Wind

Constructors Corp.) Corp.) $171,337,449.00

EREC Subsidiary I, LLC (f/k/aEnron Wind

Constructors Corp.) Enron Wind Development Corp. $32,408,392.00

EREC Subsidiary I, LLC (f/k/a Enron Wind

Constructors Corp.) Green Power Partners| LLC $21,100,000.00

EREC Subsidiary I, LLC (f/k/a Enron Wind

Constructors Corp.) Cabazon Power Partners LLC $2,200,000.00

EREC Subsidiary I, LLC (f/k/a Enron Wind

Constructors Corp.) Zond Minnesota Construction Company LLC $1,510,465.00

EREC Subsidiary I, LLC (f/k/a Enron Wind

Constructors Corp.) Enron Wind Storm Lake | LLC $934,343.00

EREC Subsidiary I11, LLC (f/k/a Enron Wind Energy EREC Subsidiary I, LLC (f/k/a Enron Wind

Systems Corp.) Systems, Inc.) $208,885,892.00

EREC Subsidiary 111, LLC (f/k/a Enron Wind Energy EREC Subsidiary I1, LLC (f/k/a Enron Wind

Systems Corp.) Constructors Corp.) $17,393,022.00
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EREC Subsidiary 11, LLC (f/k/aEnron Wind Energy

Systems Corp.) Enron Wind Lake Benton LLC $2,371,712.00
EREC Subsidiary IV, LLC (f/k/a Enron Wind EREC Subsidiary I, LLC (f/k/a Enron Wind
Maintenance Corp.) Systems, Inc.) $252,780.00
EREC Subsidiary 11, LLC (f/k/a Enron Wind
EREC Subsidiary V, LLC (f/k/a Enron Wind Corp.) Energy Systems Corp.) $252,803,328.00
EREC Subsidiary I, LLC (f/k/a Enron Wind
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Systems, Inc.) $215,083,153.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Enron Renewable Energy Corp. $77,747,035.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) ZWHCLLC $1,200,000.00
EREC Subsidiary IV, LLC (f/k/a Enron Wind
EREC Subsidiary V, LLC (f/k/a Enron Wind Corp.) Maintenance Corp.) $396,797.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Victory Garden Power Partners| L.L.C. $200,000.00
EREC Subsidiary V, LLC (f/k/a Enron Wind Corp.) Enron Wind Storm Lakell LLC $158,464.00
EREC Subsidiary V, LLC (f/k/a Enron Wind Corp.) Zond Pecific, Inc. $116,637.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Risk Management & Trading Corp. $73,442.00
EREC Subsidiary V, LLC (f/k/aEnron Wind Corp.) Atlantic Commercial Finance, Inc. $6,000.00
Green Power Partners| LLC Enron Energy Services, Inc. $91,197.00
LGMI, Inc. L ouisiana Gas M arketing Company $28,872,588.00
LGMI, Inc. Enron Corp. $18,147,687.00
LGMI, Inc. Enron North America Corp. $78,360.00
LINGTEC ConstructorsL.P. Enron Corp. $31,652,088.00
LINGTEC ConstructorsL.P. Enron Equipment Procurement Company $27,135,399.00
LOA, Inc. Enron Corp. $34,288,719.00
LOA, Inc. Enron Reserve Acquisition Corp. $126,466.00
L ouisiana Gas Marketing Company Enron North America Corp. $32,632,154.00
L ouisiana Gas Marketing Company L ouisiana Resources Company $4,352,872.00
L ouisiana Gas Marketing Company Risk Management & Trading Corp. $1,798,473.00
L ouisiana Resources Company Enron Corp. $26,760,484.00
L ouisiana Resources Company Enron North America Corp. $5,934,701.00
L ouisiana Resources Company LGMI, Inc. $802,382.00
LRCI, Inc. LGMI, Inc. $61,211,643.00
LRCI, Inc. L ouisiana Resources Company $29,840,748.00
LRCI, Inc. L ouisiana Gas Marketing Company $21,174,401.00
LRCl, Inc. EGS New Ventures Corp. $3,455,777.00
Modulus Technologies, Inc. Enron Corp. $8,216,825.00
National Energy Production Corporation Enron Corp. $467,402,871.00
National Energy Production Corporation Operational Energy Corp. $224,564.00
National Energy Production Corporation LINGTEC ConstructorsL.P. $109,823.00
National Energy Production Corporation Enron South AmericalLLC $90,434.00
National Energy Production Corporation Enron Broadband Services, Inc. $7,835.00
National Energy Production Corporation Superior Construction Company $6,803.00
National Energy Production Corporation Enron North America Corp. $276.00
NEPCO Power Procurement Company National Energy Production Corporation $56,409,266.00
NEPCO Power Procurement Company Enron Engineering & Construction Company $1,996.00
NEPCO Services International, Inc. National Energy Production Corporation $2,638,706.00
NEPCO Services International, Inc. Operational Energy Corp. $114,332.00
Nowa SarzynaHolding B.V. Enron Development Funding Ltd. $2,027,867.00
Omicron Enterprises, Inc. Enron Corp. $550,386.00
N'Y 2:\1407072\0219%65PC02! . DOCV3889.0003 F-36




DueTo DueFrom Balance
Operational Energy Corp. Enron Corp. $42,877,566.00
Operational Energy Corp. Enron Energy Services, Inc. $729,047.00
Operational Energy Corp. Enron Federal Solutions, Inc. $213,597.00
Operational Energy Corp. Enron North America Corp. $188,670.00
Operational Energy Corp. Enron Equipment Procurement Company $21,198.00
Operational Energy Corp. Enron Transportation Services Company $12,965.00
Operational Energy Corp. Enron South AmericalLLC $11,392.00
Operational Energy Corp. Enron IndiaLLC $11,392.00
Operational Energy Corp. Enron MiddleEast LLC $11,392.00
Operational Energy Corp. Enron Operations Services Corp. (ETS) $6,641.00
Operational Energy Corp. Superior Construction Company $5,933.00
Operational Energy Corp. Enron Asset Management Resources, Inc. $4,399.00
Operational Energy Corp. Enron Renewable Energy Corp. $1,991.00
Operational Energy Corp. Enron Energy Services, LLC $1,404.00
Oswego Cogen Company, LLC Enron Corp. $307,331.00
Risk Management & Trading Corp. Enron Corp. $5,116,703,129.00
Risk Management & Trading Corp. Enron North America Corp. $2,785,407,913.00
Risk Management & Trading Corp. Enron Power Marketing, Inc. $1,883,331,175.00
Risk Management & Trading Corp. Enron Energy Services, Inc. $639,518,995.00
Risk Management & Trading Corp. Enron Gas Liquids, Inc. $308,066,391.00
Risk Management & Trading Corp. Enron Reserve Acquisition Corp. $71,927,403.00
Risk Management & Trading Corp. Enron Liquid Fuels, Inc. $23,671,113.00
Risk Management & Trading Corp. Garden State Paper Company, LLC $8,186,964.00
Risk Management & Trading Corp. Enron Fuels International, Inc. $5,319,031.00
Risk Management & Trading Corp. Clinton Energy Management Services, Inc. $4,703,364.00
Risk Management & Trading Corp. ECT Strategic Value Corp. $4,595,590.00
Risk Management & Trading Corp. Enron Industrial Markets LLC $1,250,000.00
Risk Management & Trading Corp. LRCl, Inc. $1,096,974.00
Risk Management & Trading Corp. The Protane Corporation $665,514.00
Risk Management & Trading Corp. Enron Broadband Services, L.P. $429,205.00
Risk Management & Trading Corp. ENA Upstream Company, LLC $403,517.00
Risk Management & Trading Corp. ECT Merchant Investments Corp. $144,096.00
Risk Management & Trading Corp. Enron Freight Markets Corp. $29,539.00
Risk Management & Trading Corp. Enron Engineering & Construction Company $18,323.00
Risk Management & Trading Corp. Enron International Inc. $820.00
Superior Construction Company Enron Power Corp. $969,558.00
Superior Construction Company Enron Corp. $950,111.00
Tenant Services, Inc. Enron Energy Services Operations, Inc. $72,241,317.00
Tenant Services, Inc. Enron Energy Services, LLC $3,556,341.00
The Protane Corporation San Juan Gas Company, Inc. $1,901,624.00
The Protane Corporation Atlantic Commercial Finance, Inc. $1,476,147.00
The Protane Corporation Enron Globa MarketsLLC $142,532.00
TLSInvestors, L.L.C. Enron North America Corp. $56,558,273.00
Transwestern Gathering Company Enron Corp. $63,168,309.00
EREC Subsidiary I, LLC (f/k/a Enron Wind
Victory Garden Power Partners| L.L.C. Systems, Inc.) $200,000.00
EREC Subsidiary |, LLC (f/k/aEnron Wind
Zond Minnesota Construction Company LLC Systems, Inc.) $1,703,598.00
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EREC Subsidiary V, LLC (f/k/aEnron Wind

Zond Minnesota Construction Company LLC Corp.) $875,726.00
EREC Subsidiary I, LLC (f/k/aEnron Wind

ZWHCLLC Constructors Corp.) $430,000.00

ZWHCLLC Enron Wind Devel opment Corp. $290,000.00
EREC Subsidiary 111, LLC (f/k/a Enron Wind

ZWHCLLC Energy Systems Corp.) $200,000.00
EREC Subsidiary I, LLC (f/k/a Enron Wind

ZWHCLLC Systems, Inc.) $100,000.00

ZWHCLLC Green Power Partners| LLC $90,000.00
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EXHIBIT G

CONVENIENCE CLAIM DISTRIBUTION PERCENTAGE

CONVENIENCE CLASS

DISTRIBUTION PERCENTAGE

Enron Metals & Commodity Corp. 27.8%
Enron Corp. 15.6%
Enron North America Corp. 18.1%
Enron Power Marketing, Inc. 20.6%
PBOG Corp. 68.0%
Smith Street Land Company 12.0%
Enron Broadband Services, Inc. 11.0%
Enron Energy Services Operations, Inc. 14.5%
Enron Energy Marketing Corp. 21.7%
Enron Energy Services, Inc. 17.8%
Enron Energy Services, LLC 20.5%
Enron Transportation Services, LLC 68.1%
BAM Leasing Company 5.1%
ENA Asset Holdings L.P. 5.1%
Enron Gas Liquids, Inc. 10.1%
Enron Global Markets LLC 5.1%
Enron Net Works LLC 13.5%
Enron Industrid MarketsLLC 5.1%
Operational Energy Corp. 12.9%
Enron Engineering & Congtruction Company 15.5%
Enron Engineering & Operationa Services Company 5.1%
Garden State Paper Company, LLC 5.1%
Pam Beach Deve opment Company, L.L.C. 5.1%
Tenant Services, Inc. 14.3%
Enron Energy Information Solutions, Inc. 16.0%
EESO Merchant Investments, Inc. 40.1%
Enron Federd Solutions, Inc. 10.6%
Enron Freight Markets Corp. 19.3%
Enron Broadband Services, L.P. 8.1%
Enron Energy Services North America, Inc. 11.3%
Enron LNG Marketing LLC 68.1%
Cdypso Pipdine, LLC 68.1%
Enron Global LNGLLC 68.1%
Enron International Fue Management Company 5.1%
Enron Natural Gas Marketing Corp. 21.5%
ENA Upstream Company LLC 5.3%
Enron Liquid Fuels, Inc. 9.1%
Enron LNG Shipping Company 68.1%
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Enron Property & Services Corp. 8.3%
Enron Capitd & Trade Resources International Corp. 23.1%
Enron Communications Leasing Corp. 17.3%
Enron Wind Corp. 28.4%
Enron Wind Systems, Inc. 45.0%
Enron Wind Energy Systems Corp. 42.0%
Enron Wind Maintenance Corp. 5.1%
Enron Wind Constructors Corp. 40.1%

EREC Subsidiary I, LLC

see Enron Wind Systems, Inc.

EREC Subsdiary I, LLC

see Enron Wind Constructors Corp.

EREC Subsdiary 111, LLC

see Enron Wind Energy Systems Corp.

EREC Subsdiary IV, LLC

see Enron Wind Maintenance Corp.

EREC Subgdiary V, LLC see Enron Wind Corp.
Intratex Gas Company 5.1%

Enron Processing Properties, Inc. 5.1%

Enron Methanol Company 5.1%

Enron Ventures Corp. 13.2%

Enron Mauritius Company Intentionally Deleted
Enron India Holdings Ltd. Intentionally Deleted
Offshore Power Production C.V. Intentionally Deleted
The New Energy Trading Company 68.1%

EES Service Holdings, Inc. 37.9%

Enron Wind Development LLC 66.1%
ZWHCLLC 68.1%

Zond Pacific, LLC 5.1%

Enron Reserve Acquisition Corp. 20.6%
Nationa Energy Production Corporation 5.1%

Enron Power & Industrid Construction Company 5.1%
NEPCO Power Procurement Company 5.1%
NEPCO Services Internationd, Inc. 5.1%

San Juan Gas Company, Inc. 5.1%
EBFLLC 68.1%

Zond Minnesota Construction Company LLC 34.4%

Enron Fuels Internationd, Inc. 18.5%

E Power Holdings Corp. 42.1%

EFS Congtruction Management Services, Inc. 5.1%

Enron Management, Inc. 10.6%

Enron Expat Services, Inc. 21.6%
Artemis Associates, LLC 16.1%
Clinton Energy Management Services, Inc. 18.7%
LINGTEC Congtructors L.P. 9.9%

EGS New Ventures Corp. 6.3%

L ouisiana Gas Marketing Company 7.9%

L ouisiana Resources Company 14.5%
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LGMI, Inc. 12.2%
LRCI, Inc. 13.7%
Enron Communications Group, Inc. 5.1%
EnRock Management, LLC 5.1%
ECI Texas, L.P. 68.1%
EnRock, L.P. 68.1%
ECI-Nevada Corp. 22.6%
Enron Alligator Alley Pipeline Company 5.1%
Enron Wind Storm Lakel LLC 5.1%
ECT Merchant Investments Corp. 67.8%
EnronOnLing, LLC 15.0%
. Charles Development Company, L.L.C. 5.1%
Cacasieu Development Company, L.L.C. 5.1%
Calvert City Power |, L.L.C. 5.1%
Enron ACS, Inc. 5.1%
LOA, Inc. 36.2%
Enron IndiaLLC 6.3%
Enron Internationd Inc. 5.2%
Enron Internationa Holdings Corp. 10.7%
Enron MiddleEast LLC 6.8%
Enron WarpSpeed Services, Inc. 5.1%
Modulus Technologies, Inc. 68.1%
Enron Telecommunications, Inc. 5.1%
DataSystems Group, Inc. 5.1%
Risk Management & Trading Corp. 68.1%
Omicron Enterprises, Inc. 5.1%
EFSI, Inc. 50.8%
EFSII, Inc. 5.1%
EFSIII, Inc. 68.1%
EFSV, Inc. 68.1%
EFSVI, L.P. 5.1%
EFSVII, Inc. 5.1%
EFSIX, Inc. 68.1%
EFS X, Inc. 5.1%
EFS XI, Inc. 5.3%
EFS XII, Inc. 8.5%
EFS XV, Inc. 5.1%
EFS XVII, Inc. 68.1%
Jovinole Associates 5.1%
EFS Holdings, Inc. 16.7%
Enron Operations Services, LLC 19.7%
Green Power Partners| LLC 68.1%
TLSInvestors, L.L.C. 22.2%
ECT Securities Limited Partnership 8.6%
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ECT Securities LP Corp. 5.1%
ECT Securities GP Corp. 5.1%
KUCC Cleburne, LLC 5.1%
Enron International Asset Management Corp. 68.1%
Enron Brazil Power Holdings X1 Ltd. 5.1%
Enron Holding Company L.L.C. 68.1%
Enron Devel opment Management Ltd. 68.1%
Enron Internationa Korea Holdings Corp. 68.1%
Enron Caribe VI Holdings Ltd. 5.1%
Enron Internationd Asia Corp. 68.1%
Enron Brazil Power Investments XI Ltd. 5.1%
Paulista Electricd Didribution, L.L.C. 5.1%
Enron Pipdine Congtruction Services Company 68.1%
Enron Pipdine Services Company 5.1%
Enron Trailblazer Pipeine Company 68.1%
Enron Liquid Services Corp. 68.1%
Enron Machine and Mechanica Services, Inc. 7.4%
Enron Commercia Finance Ltd. 68.1%
Enron Permian Gathering Inc. 68.1%
Transwestern Gathering Company 68.1%
Enron Gathering Company 5.1%
EGP Fuds Company 5.2%
Enron Asset Management Resources, Inc. 5.1%
Enron Brazil Power Holdings | Ltd. 19.8%
Enron do Brazil Holdings Ltd. 11.3%
Enron Wind Storm Lakell LLC 5.1%
Enron Renewable Energy Corp. 8.5%
Enron Acquistion 111 Corp. 19.0%
Enron Wind Lake Benton LLC 12.3%
Superior Construction Company 17.8%
EFSI1V, Inc. 24.8%
EFSVIII, Inc. 38.6%
EFS XIII, Inc. 68.1%
Enron Credit Inc. 8.7%
Enron Power Corp. 28.3%
Richmond Power Enterprise, L.P. 5.1%
ECT Strategic Vaue Corp. 11.8%
Enron Development Funding Ltd. 18.1%
Atlantic Commercia Finance, Inc. 12.4%
The Protane Corporation 68.1%
Enron Asa Pecific/Africal ChinaLLC 29.7%
Enron Development Corp. 15.9%
ET Power 3LLC 68.1%
Nowa SarzynaHolding B.V. 68.1%
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CONVENIENCE CLASS

DISTRIBUTION PERCENTAGE

Enron South AmericaLLC 23.6%
Enron Globa Power & PipelinesLLC 50.8%
Portland Generd Holdings, Inc. 49.3%
Portland Transition Company, Inc. 0.0%

Enron Guaranty Clams 13.0%
Wind Guaranty Clams 25.8%
Cabazon Power Partners LLC 68.1%
Cabazon Holdings LLC 68.1%
Enron Caribbean Basn LLC 14.8%
Victory Garden Power Partners| LLC 68.1%
Oswego Cogen Company, LLC 7.5%

Enron Equipment & Procurement Company 17.2%
ENA Guaranty Clams 15.5%
ACFl Guaranty Clams 9.8%

EPC Guaranty Clams 25.7%
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EXHIBITH

LIST OF POTENTIAL PRISMA ASSETS

ACCROVEN SRL

ACCROVEN SRL - Venezudan Branch
Compression Projects Finance Ltd.

Enron Accro B.V.

Enron Indudtrid de Venezuda Ltd.

Enron Comercidizadora de Energia Argentina SA.
Enron Internationd Argentina Investments Ltd.

Enron Internationa Argentina Holdings Ltd.

Enron Power Philippines Corp.

Batangas Power Corp

BahiaLas Minas Corp.

Enron Caribe I11 Ltd.

Enron Internacional Panama, SA.

Enron Panama Management ServicesL.L.C.
CompaniaAnonimalLuz y Fuerza Electrica de Puerto Cabello
Enron International Development Services, Inc.

Enron Colombia Investments Limited Partnership
Enron Colombia Transportation Ltd.

Enron Pipeline Colombia Limited Partnership
Centragas - Transportadora de Gas de la Region Centra de Enron Development & Cia,, SC.A.
Enron Electricidad de Nicaragua, SA.

Enron Caribe VI Ltd.

Empresa Energetica Corinto Ltd.

Empresa Energetica Corinto Ltd. - Nicaraguan Branch
Enron Internationa Americas Corp.

Enron Internationa BoliviaHoldings Ltd.

EPE - Empresa Produtora de Energia Ltda

EPE - Empresa Produtora de Energia Ltda - Cuiaba/Mato Grosso Branch
EPE Generation Holdings Ltd.

EPE Holdings Ltd.

EPE Investments Ltd.

GasMat Holdings Ltd.

GasMat Investments Ltd.

GasOddente do Mato Grosso Ltda

GasOcidente do Mato Grosso Ltda. - Cuiaba/lMato Grosso Branch
GaOriente Boliviano Ltda

Transborder Gas Services Ltd.

EN - Eletricidade do Brasi| Ltda.

Enron Brazil Power Holdings X Ltd.

Enron Brazil Power Invesments X Ltd.

Enron Electric Brazil Holdings Ltd.
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Enron Electric Brazil Ltd.

Geracdo Centro Oeste Ltda

Enron Americado Sul Ltda

Enron Brazil Ltd.

Enron Brazil Power Holdings 11 Ltd.

Enron Brazil Power Investments |1 Ltd.

Enron Brazil ServicesLtd.

ELEKTRO - Eletricidade e Servigos SA.
Enron Brazil Power Holdings V Ltd.

Enron Brazil Power InvesmentsV Ltd.

EIE - Enron Investimentos Energeticos Ltda
EPC - Empresa Paranaense Comercidizadora Ltda
ETB - Energia Tota do Bras| Ltda

Enron Brazil Power Holdings 1V Ltd.

Terraco Investments Ltd.

ELEKTRO Comercidizadora de Energia Ltda.
Elektrocieplownia Nowa Sarzyna Sp. z 0.0.
Enron Poland Investment B.V.

Enron Europe Operations (Advisor) Limited
Enron Europe Operations (Supervisor) Limited
Generacion Mediterrdnea, SA. (formerly - Enron Americade Sur SA.)
BoliviaHoldings Ltd.

Enron (Balivia) C.V.

Enron (Balivia) C.V. — Badlivian Branch

Enron Reserve 7 B.V.

Gas Transholiviano SA.

TR Holdings Ltda.

Enron Transportadora Holdings Ltd.

Global Expat Services Corp

Enron Guam PFiti Corporation

El Guam Operations, L.L.C.

Enron Development Fiti Holdings Corp.
Marianas Energy Company LLC

Enron de Nicaragua Ltd.

Electricidad del Pecifico, SA.

Enron Guatemala Holdings Ltd.

Enron Servicios Guatemaa, Limitada

Pacific Energy Financing Ltd.

Poliwatt, Limitada

PQP Limited

Puerto Quetzal Power Corp.

Puerto Quetzal Power LLC

Puerto Quetzal Power LLC - Guatemda Branch
Enron Servicios Guatemaa, Limitada, El Salvador Branch
Poliwatt, Limitada, El Sdvador Branch

Enron Dominican Republic Ltd.

Enron Dominican Republic Operations Ltd.
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Enron Dominicana Holding Limited

Enron Dominicana Limited Partnership
Smith/Enron Cogeneration Limited Partnership
Smith/Enron O&M Limited Partnership
Finven Fnancid Inditution Limited

Chongju City Gas Co., Ltd.

Chonnam City Gas Co., Ltd.

Choongnam City Gas Co., Ltd.

Daehan City Gas Co., Ltd.

Daehan City Gas Engineering

Enron Internationd Korea Holdings Company Ltd.
Enron International KoreaLLC

SK-Enron Co., Ltd.

Iksan City Gas Co., Ltd.

Iksan Energy Co., Ltd.

Kangwon City Gas Co., Ltd.

Kumi City Gas Co., Ltd.

Pohang City Gas Co., Ltd.

Prisma Energy Internationa ServicesLLC
Pusan City Gas Co., Ltd.

Pusan City Gas Development Co.

SK Gas Co., Ltd.

Enron Power Philippine Operating Corp.
Enron Subic Power Corp.

Subic Power Corp.

Transportadora Brasileira Gasoduto Bolivia- Brasl SA. —TBG
Transredes do Brasi| Ltda

Enron Dutch Investment No. 2

Enron Resarve 6 B.V.

Trakya Elektrik Uretim ve Ticaret A.S.

Enron Power Holdings (Turkey) B.V.

Enron Power Holdings C.V.

Enron Turkey Energy B.V.

Mesquite Holdings B.V.

Sl Enerji ve Uretim Limited Srketi

Sl Holdings4 B.V.

Enron Transredes ServicesL.L.C.

Transredes - Transporte de Hidrocarburos SA.
V. Holdings Indudtries, SA.

VENGAS, SA.

Java Investments Ltd.

Enron Americado Sul Ltda - Salvador Branch
Enron Americado Sul Ltda- Rio Branch
Enron Netherlands Holdings B.V.
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EXHIBIT I

CLASSES OF GENERAL UNSECURED CLAIMS

Class3  —Enron Metds & Commodity Corp.

Class4  —Enron Corp.

Class5  —Enron North America Corp.

Class6  — Enron Power Marketing, Inc.

Class7 —PBOG Corp.

Class8  — Smith Street Land Company

Class9  —Enron Broadband Services, Inc.

Class10 — Enron Energy Services Operations, Inc.
Class11 —Enron Energy Marketing Corp.

Class12 —Enron Energy Services, Inc.

Class13 —Enron Energy Services, LLC

Class14 —Enron Trangportation Services, LLC
Class15 —BAM Leasng Company

Class16 —ENA Asset HoldingsL.P.

Class17 —Enron GasLiquids, Inc.

Class18 —Enron Globa MarketsLLC

Class19 —Enron Net WorksLLC

Class20 —EnronIndudrid MarketsLLC

Class21 —Operationd Energy Corp.

Class22 — Enron Engineering & Congruction Company
Class23 — Enron Engineering & Operationd Services Company
Class24 — Garden State Paper Company, LLC
Class25 — Pdm Beach Development Company, L.L.C.
Class26 — Tenant Services, Inc.

Class27 — Enron Energy Information Solutions, Inc.
Class28 — EESO Merchant Investments, Inc.

Class29 — Enron Federd Solutions, Inc.

Class30 - Enron Freight Markets Corp.

Class31 — Enron Broadband Services, L.P.

Class32 — Enron Energy Services North America, Inc.
Class33 —Enron LNG Marketing LLC

Class34 —Cdypso Pipeing LLC

Class35 —EnronGloba LNGLLC

Class36 — Enron Internationa Fuel Management Company
Class37 —Enron Naturd Gas Marketing Corp.
Class38 —ENA Upstream Company LLC

Class39 —Enron Liquid Fues, Inc.

Class40 —Enron LNG Shipping Company

Class41l —Enron Property & Services Corp.

Class42 —Enron Capitd & Trade Resources Internationa Corp.
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Class43 — Enron Communications Leasing Corp.
Class44 —Enron Wind Corp.

Class45 — EnronWind Systems, Inc.

Class46 — Enron Wind Energy Systems Corp.
Class47 — Enron Wind Maintenance Corp.
Class48 — Enron Wind Constructors Corp.
Class49 —EREC Subsdiayl,LLC

Class50 —EREC Subgdiary I, LLC

Class51 —EREC Subsdiary I, LLC

Class52 —EREC Subsdiary IV, LLC

Class53 —EREC Subsdiary V,LLC

Class54 —Intratex Gas Company

Class55 — Enron Processing Properties, Inc.
Class56 — Enron Methanol Company

Class57 —Enron Ventures Corp.

Class58 — Intentiondly Deleted

Class59 - Intentiondly Deleted

Class60 - Intentiondly Deleted

Class61 —TheNew Energy Trading Company
Class62 —EES Service Holdings, Inc.

Class63 — Enron Wind Development LLC
Class64 —ZWHCLLC

Class65 —Zond Pecific, LLC

Class66 — Enron Reserve Acquistion Corp.
Class67 —Nationa Energy Production Corporation
Class68 — Enron Power & Indugtria Construction Company
Class69 —NEPCO Power Procurement Company
Class70 —NEPCO Services International, Inc.
Class71 — San Juan Gas Company, Inc.

Class72 —EBFLLC

Class73 —Zond Minnesota Congtruction Company LLC
Class74 —Enron FudsInternationd, Inc.

Class75 — E Power Holdings Corp.

Class76 — EFS Construction Management Services, Inc.
Class77 — Enron Management, Inc.

Class78 —Enron Expat Services, Inc.

Class79 —Artemis Asociates, LLC

Class80 - Clinton Energy Management Services, Inc.
Class81 —LINGTEC Congtructors L.P.

Class82 —EGS New Ventures Corp.

Class83 - LouisanaGas Marketing Company
Class84 — LouiganaResources Company

Class85 —LGMI, Inc.

Class86 —LRCl,Inc.

Class87 — Enron Communications Group, Inc.
Class88 — EnRock Management, LLC
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Class89 —ECI Texas, L.P.

Class90 —EnRock, L.P.

Class91 - ECI-Nevada Corp.

Class92 —Enron Alligator Alley Pipdine Company
Class93 —Enron Wind Storm Lakel LLC
Class94 —ECT Merchant Investments Corp.
Class95 —EnronOnLine LLC

Class96 — St. Charles Development Company, L.L.C.
Class97 — Cacaseu Development Company, L.L.C.
Class98 - Cavert City Power I, L.L.C.
Class99 —Enron ACS, Inc.

Class 100 —LOA, Inc.

Class 101 —EnronIndiaLLC

Class 102 — Enron Internationa Inc.

Class 103 — Enron Internationdl Holdings Corp.
Class 104 —Enron MiddleEast LLC

Class 105 — Enron WarpSpeed Services, Inc.
Class 106 — Modulus Technologies, Inc.

Class 107 — Enron Telecommunications, Inc.
Class 108 — DataSystems Group, Inc.

Class 109 — Risk Management & Trading Corp.
Class 110 — Omicron Enterprises, Inc.

Class111 —EFSI, Inc.

Class112 —EFSII, Inc.

Class 113 —EFSIII, Inc.

Class114 —EFSV, Inc.

Class115 —EFSVI, L.P.

Class116 —EFSVII, Inc.

Class117 —EFSIX, Inc.

Class 118 —EFSX, Inc.

Class119 —EFSXI, Inc.

Class 120 —EFSXII, Inc.

Class 121 —EFS XV, Inc.

Class 122 —EFSXVII, Inc.

Class 123 — Jovinole Associates

Class 124 — EFSHoldings, Inc.

Class 125 — Enron Operations Services, LLC
Class 126 — Green Power Partners| LLC

Class 127 —TLSInvestors, L.L.C.

Class 128 — ECT Securities Limited Partnership
Class 129 — ECT Securities LP Corp.

Class 130 — ECT Securities GP Corp.

Class 131 — KUCC Cleburne, LLC

Class 132 — Enron International Asset Management Corp.
Class 133 — Enron Brazil Power Holdings XI Ltd.
Class 134 — Enron Holding Company L.L.C.
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Class 135 — Enron Development Management Ltd.
Class 136 — Enron Internationad Korea Holdings Corp.
Class 137 — Enron Caribe VI Holdings Ltd.

Class 138 — Enron International Asia Corp.

Class 139 — Enron Brazil Power Investments XI Ltd.
Class 140 — Paulista Electrical Digribution, L.L.C.
Class 141 — Enron Pipeline Congtruction Services Company
Class 142 — Enron Pipdine Services Company

Class 143 — Enron Trailblazer Pipeline Company
Class 144 — Enron Liquid Services Corp.

Class 145 — Enron Machine and Mechanica Services, Inc.
Class 146 — Enron Commercid Finance Ltd.

Class 147 — Enron Permian Gathering Inc.

Class 148 — Transwestern Gathering Company

Class 149 — Enron Gathering Company

Class 150 — EGP Fuels Company

Class 151 — Enron Asset Management Resources, Inc.
Class 152 — Enron Brazil Power Holdings | Ltd.
Class 153 — Enron do Brazil Holdings Ltd.

Class 154 —Enron Wind Storm Lakell LLC

Class 155 — Enron Renewable Energy Corp.

Class 156 — Enron Acquistion 111 Corp.

Class 157 — Enron Wind Lake Benton LLC

Class 158 — Superior Congtruction Company
Class159 —EFSIV, Inc.

Class 160 —EFSVIII, Inc.

Class161 —EFSXIII, Inc.

Class 162 — Enron Credit Inc.

Class 163 — Enron Power Corp.

Class 164 — Richmond Power Enterprise, L.P.

Class 165 — ECT Strategic Vdue Corp.

Class 166 — Enron Development Funding Ltd.

Class 167 — Atlantic Commercid Finance, Inc.

Class 168 — The Protane Corporation

Class 169 — Enron Asa Pacific/AfricalChinaLLC
Class 170 — Enron Development Corp.

Class171 —ET Power 3LLC

Class 172 — Nowa SarzynaHolding B.V.

Class 173 — Enron South AmericaLLC

Class 174 — Enron Globa Power & PipdinesLLC
Class 175 — Cabazon Power PartnersLLC

Class 176 — Cabazon HoldingsLLC

Class 177 — Enron Caribbean Basn LLC

Class 178 — Victory Garden Power Partners| LLC
Class 179 — Oswego Cogen Company, LLC

Class 180 — Enron Equipment Procurement Company
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Class 181 — Portland Genera Holdings, Inc.
Class 182 — Portland Trangtion Company, Inc.
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EXHIBIT J

CLASSES OF CONVENIENCE CLAIMS

Class 191 — Enron Metds & Commodity Corp.

Class 192 — Enron Corp.

Class 193 — Enron North America Corp.

Class 194 — Enron Power Marketing, Inc.

Class 195 —PBOG Corp.

Class 196 — Smith Street Land Company

Class 197 — Enron Broadband Services, Inc.

Class 198 — Enron Energy Services Operations, Inc.
Class 199 — Enron Energy Marketing Corp.

Class 200 — Enron Energy Services, Inc.

Class 201 — Enron Energy Services, LLC

Class 202 — Enron Trangportation Services, LLC

Class 203 —BAM Leasing Company

Class 204 — ENA Asset Holdings L.P.

Class 205 — Enron GasLiquids, Inc.

Class 206 — Enron Globa Markets LLC

Class 207 —Enron Net WorksLLC

Class 208 — Enron Indugtrial MarketsLLC

Class 209 — Operetiona Energy Corp.

Class 210 — Enron Engineering & Congruction Company
Class 211 — Enron Engineering & Operationd Services Company
Class 212 — Garden State Paper Company, LLC

Class 213 — Pdm Beach Development Company, L.L.C.
Class 214 — Tenant Services, Inc.

Class 215 — Enron Energy Information Solutions, Inc.
Class 216 — EESO Merchant Investments, Inc.

Class 217 — Enron Federd Solutions, Inc.

Class 218 — Enron Freight Markets Corp.

Class 219 — Enron Broadband Services, L.P.

Class 220 — Enron Energy Services North America, Inc.
Class 221 — Enron LNG Marketing LLC

Class 222 — Caypso Pipeling, LLC

Class 223 — Enron Globa LNG LLC

Class 224 — Enron Internationa Fuel Management Company
Class 225 — Enron Naturd Gas Marketing Corp.

Class 226 — ENA Upstream Company LLC

Class 227 — Enron Liquid Fuels, Inc.

Class 228 — Enron LNG Shipping Company

Class 229 — Enron Property & Services Corp.

Class 230 — Enron Capitd & Trade Resources Internationa Corp.
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Class 231 — Enron Communications Leasing Corp.
Class 232 — Enron Wind Corp.

Class 233 — Enron Wind Systems, Inc.

Class 234 — Enron Wind Energy Systems Corp.
Class 235 — Enron Wind Maintenance Corp.

Class 236 — Enron Wind Constructors Corp.

Class 237 —EREC Subsdiary I, LLC

Class 238 — EREC Subsdiary II, LLC

Class 239 — EREC Subsdiary 11, LLC

Class 240 — EREC Subsdiary IV, LLC

Class 241 — EREC Subsdiary V, LLC

Class 242 — Intratex Gas Company

Class 243 — Enron Processing Properties, Inc.

Class 244 — Enron Methanol Company

Class 245 — Enron Ventures Corp.

Class 246 — Intentiondly Deleted

Class 247 — Intentiondly Deleted

Class 248 — Intentiondly Deleted

Class 249 — The New Energy Trading Company
Class 250 — EES Service Holdings, Inc.

Class 251 — Enron Wind Development LLC
Class252 —ZWHCLLC

Class 253 — Zond Pecific, LLC

Class 254 — Enron Reserve Acquistion Corp.

Class 255 — Nationd Energy Production Corporation
Class 256 — Enron Power & Industria Congtruction Company
Class 257 — NEPCO Power Procurement Company
Class 258 — NEPCO Services International, Inc.
Class 259 — San Juan Gas Company, Inc.

Class260 —EBFLLC

Class 261 — Zond Minnesota Congtruction Company LLC
Class 262 — Enron Fuds Internatiordl, Inc.

Class 263 — E Power Holdings Corp.

Class 264 — EFS Construction Management Services, Inc.
Class 265 — Enron Management, Inc.

Class 266 — Enron Expat Services, Inc.

Class 267 — Artemis Associates, LLC

Class 268 — Clinton Energy Management Services, Inc.
Class 269 — LINGTEC Congtructors L.P.

Class 270 — EGS New Ventures Corp.

Class 271 — Louisana Gas Marketing Company
Class 272 — Louisana Resources Company

Class 273 —LGMI, Inc.

Class 274 —LRCl, Inc.

Class 275 — Enron Communications Group, Inc.
Class 276 — EnRock Management, LLC
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Class 277 —ECI Texas, L.P.

Class 278 — EnRock, L.P.

Class 279 — ECI-Nevada Corp.

Class 280 — Enron Alligator Alley Pipdine Company
Class 281 — Enron Wind Storm Lakel LLC
Class 282 — ECT Merchant Investments Corp.
Class 283 — EnronOnLine LLC

Class 284 — St. Charles Development Company, L.L.C.
Class 285 — Cacasieu Development Company, L.L.C.
Class 286 — Cavert City Power I, L.L.C.

Class 287 —Enron ACS, Inc.

Class288 —LOA, Inc.

Class 289 —EnronIndiaLLC

Class 290 — Enron Internationa Inc.

Class 291 — Enron International Holdings Corp.
Class 292 —Enron MiddleEast LLC

Class 293 — Enron WarpSpeed Services, Inc.
Class 294 — Modulus Technologies, Inc.

Class 295 — Enron Telecommunications, Inc.
Class 296 — DataSystems Group, Inc.

Class 297 — Risk Management & Trading Corp.
Class 298 — Omicron Enterprises, Inc.

Class299 —EFSI, Inc.

Class 300 —EFSII, Inc.

Class301 —EFSIII, Inc.

Class302 —EFSV, Inc.

Class303 —EFSVI, L.P.

Class 304 —EFSVII, Inc.

Class305 —EFSIX, Inc.

Class306 —EFSX, Inc.

Class 307 —EFSXI, Inc.

Class 308 — EFSXII, Inc.

Class309 —EFS XV, Inc.

Class 310 —EFSXVII, Inc.

Class 311 — Jovinole Associates

Class 312 — EFSHoldings, Inc.

Class 313 — Enron Operations Services, LLC
Class 314 — Green Power Partners| LLC
Class315 —TLSInvestors, L.L.C.

Class 316 — ECT Securities Limited Partnership
Class 317 —ECT Securities LP Corp.

Class 318 — ECT Securities GP Corp.

Class 319 — KUCC Cleburne, LLC

Class 320 — Enron International Asset Management Corp.
Class 321 — Enron Brazil Power Holdings XI Ltd.
Class 322 — Enron Holding Company L.L.C.
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Class 323 — Enron Development Management Ltd.
Class 324 — Enron Internationa Korea Holdings Corp.
Class 325 — Enron Caribe VI Holdings Ltd.

Class 326 — Enron International Asa Corp.

Class 327 — Enron Brazil Power Investments XI Ltd.
Class 328 — Paulista Electrical Digribution, L.L.C.
Class 329 — Enron Pipeline Congtruction Services Company
Class 330 — Enron Pipdline Services Company
Class 331 — Enron Trailblazer Pipeline Company
Class 332 — Enron Liquid Services Corp.

Class 333 — Enron Machine and Mechanica Services, Inc.
Class 334 — Enron Commercia Finance Ltd.

Class 335 — Enron Permian Gathering Inc.

Class 336 — Transwestern Gathering Company
Class 337 — Enron Gathering Company

Class 338 — EGP Fuels Company

Class 339 — Enron Asset Management Resources, Inc.
Class 340 — Enron Brazil Power Holdings | Ltd.
Class 341 — Enron do Brazil Holdings Ltd.

Class 342 — Enron Wind Storm Lake |l LLC

Class 343 — Enron Renewable Energy Corp.

Class 344 — Enron Acquistion 111 Corp.

Class 345 — Enron Wind Lake Benton LLC

Class 346 — Superior Congtruction Company

Class 347 —EFSIV, Inc.

Class 348 —EFSVIII, Inc.

Class 349 —EFSXIII, Inc.

Class 350 — Enron Credit Inc.

Class 351 — Enron Power Corp.

Class 352 — Richmond Power Enterprise, L.P.
Class 353 — ECT Strategic Vdue Corp.

Class 354 — Enron Development Funding Ltd.

Class 355 — Atlantic Commercid Finance, Inc.
Class 356 — The Protane Corporation

Class 357 — Enron Aga Pecific/Africal ChinaLLC
Class 358 — Enron Development Corp.

Class359 —ET Power 3LLC

Class 360 — Nowa SarzynaHolding B.V.

Class 361 — Enron South AmericaLLC

Class 362 — Enron Globa Power & PipdinesLLC
Class 363 — Portland Genera Holdings, Inc.

Class 364 — Portland Transtion Company, Inc.
Class 365 — Enron Guaranty Clams

Class 366 — Wind Guaranty Clams

Class 367 — Cabazon Power PartnersLLC

Class 368 — Cabazon HoldingsLLC
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Class 369 — Enron Caribbean Basn LLC

Class 370 — Victory Garden Power Partners| LLC
Class 371 — Oswego Cogen Company, LLC

Class 372 — Enron Equipment & Procurement Company
Class 373 — ENA Guaranty Clams

Class 374 — ACFl Guaranty Clams

Class 375 — EPC Guaranty Clams

NY 2:11407072\02\%5PC02!.DOC\43889.0003 J‘S



EXHIBIT K

CLASSES OF SUBORDINATED CLAIMS

Class 376 — Section 510 Enron Senior Notes Claim

Class 377 — Section 510 Enron Subordinated Debenture Claim
Class 378 — Section 510 Enron Preferred Equity Interest Claim
Class 379 — Section 510 Enron Common Equity Interest Claim
Class 380 — Pendty Clam

Class 381 — Enron TOPRS Subordinated Guaranty Claim
Class 382 — Other Subordinated Clam
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EXHIBIT L

SENIOR INDEBTEDNESS
(Excerpts of Relevant Documentation)

[ Enron Subordinated Debentures:

“Senior Indebtedness’ shdl mean the principd of, and premium, if any, and interest on, any
indebtedness of [ENE] (other than the Securities and Exchangesble Subordinated Debentures
issued and to be issued pursuant to the indenture, dated as of June 1, 1983, between [ENE] and
Morgan Guaranty Trust Company of New Y ork, as Trusteg, as the same has been or may be
amended from time to time) outstanding at any time, whether unsecured or secured by any
mortgage, deed of trugt, pledge, security interest or other lien, except indebtedness which by its
termsis not superior in right of payment to the Securities. Notwithstanding anything herein to
the contrary, “ Senior Indebtedness’ (x) shdl include dl Senior Bank Debt (including all
Obligations which condtitute Senior Bank Debt) and (y) shdl not include (&) indebtedness of or
monies owed by [ENE] for compensation to employees or for goods or materia purchased in the
ordinary course of business or for services or (b) indebtedness of [ENE] to a Subsdiary for
money borrowed or advanced from such Subsidiary.

“Indebtedness,” as applied to [ENE] or any Subsidiary, shall mean bonds, debentures, notes and
other instruments representing obligations created or assumed by any such corporation for the
repayment of money borrowed (other than unamortized debt discount or premium). All
indebtedness secured by alien upon property owned by [ENE] or any Subsidiary and upon
which indebtedness any such corporation customarily pays interest, athough any such
corporation has not assumed or become liable for the payment of such indebtedness, shdl for dl
purposes hereof be deemed to be indebtedness of any such corporation.  All indebtedness for
money borrowed incurred by other persons which is directly guaranteed asto payment of
principd by [ENE] or any Subsdiary shdl for al purposes hereof be deemed to be indebtedness
of any such corporation, but no other contingent obligation of any such corporation in respect of
indebtedness incurred by other persons shal for any purpose be deemed indebtedness of such
corporation. Indebtedness of [ENE] or any Subsdiary shdl not include (i) amounts which are
payable only out of dl or aportion of the ail, gas, natura gas, hdium, cod, metds, minerds,
steam, timber or other natural resources produced, derived or extracted from properties owned or
developed by such corporation; (ii) any amount representing capitalized |lease obligations; (iii)
any indebtedness incurred to finance ail, gas, naturd gas, helium, cod, metd, minerd, steam,
timber, hydrocarbons, or geotherma or other natural resource or synthetic fuel exploration or
development, payable, with respect to principa and interest, solely out of the proceeds of ail,
gas, natural gas, hdium, cod, metals, minerds, steam, timber, hydrocarbons, or geotherma or
other natural resources or synthetic fudl to be produced, sold, and/or ddlivered by [ENE] or any
Subsdiary; (iv) indirect guarantees or other contingent obligations in connection with the
indebtedness of others, including agreements, contingent or otherwise, with such other persons
or with third persons with respect to, or to permit or ensure the payment of, obligations of such
other persons, including, without limitation, agreements to purchase or repurchase obligations of

L-1
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such other persons, agreements to advance or supply funds to or to invest in such other persons,
or agreements to pay for property, products, or services of such other persons (whether or not
conferred, delivered or rendered), and any demand charge, throughput, take-or-pay, keep-wdll,
make-whole, cash deficiency, maintenance of working capital or earnings or Smilar agreements
and (V) any guarantees with respect to lease or other smilar periodic payments to be made by
other persons.

Obligations” means any principd, interest, pendties, fees and other liabilities payable under the
documentation governing any indebtedness, excluding fees and expenses payable to the Trustee.

“Senior Bank Debt” means any amounts outstanding from time to time under (i) the Loan
Agreement dated as of November 19, 1986 among [ENE], the banks named therein, and Bankers
Trust Company and Citibank, N.A., as Co-Agents, as the same may be from time to time
amended, (i) the Revolving Credit Agreement dated as of November 19, 1986 among [ENE],
the banks named therein and Bankers Trust Company and Citibank, N.A., as Co-Agents, asthe
same may be from time to time amended, and (iii) the Credit Agreement dated as of November
19, 1986 among [ENE], the banks named therein and Bankers Trust Company and Citibank,
N.A., as Co-Agents, asthe same may be from time to time amended; provided that after each of
the credit fadilities listed in clauses (i) through (iii) have terminated and dl amounts owing
thereunder paid in full, the term “ Senior Bank Debt” shall include any indebtedness of [ENE]
incurred to refinance (including successive refinancings) such Senior Bank Debt unless under the
terms of the agreements providing for any such refinancing it is provided that the indebtedness
represented thereby shal not congtitute Senior Bank Debt hereunder, and in any event Senior
Bank Debit shall include any principd, interest, pendties, fees and other ligbilities payable under
any agreement described in clauses (i) through (iii) above or condtituting Senior Bank Debt by
virtue of the proceeding proviso.

“Subsidiary” means a corporation dl of the voting shares (that is, shares entitled to vote for the
election of directors, but excluding shares entitled so to vote only upon the hagppening of some
contingency unless such contingency shdl have occurred) of which shal be owned by [ENE] or
by one or more Subsidiaries or by [ENE] and one or more Subsdiaries.

[l. Enron TOPRS Debentures:

“Senior Indebtedness’ means the principd of, premium, if any, interest on and any other
payment due pursuant to any of the following, whether outstanding at the date hereof or hereafter
incurred, created or assumed: (i) al indebtedness of [ENE] (other than any obligations to trade
creditors) evidenced by notes, debentures, bonds or other securities sold by [ENE] for money
borrowed and capitaized lease obligations; (ii) al indebtedness of others of the kinds described
in the preceding clause (i) assumed or guaranteed in any manner by [ENE] or in effect
guaranteed by [ENE]; and (iii) dl renewas, extensons or refundings of indebtedness of the
kinds described in ether of the preceding clauses (i) or (i), unless, in the case of any particular
indebtedness, capitdized lease obligation, guarantee, renewal, extension or refunding, the
instrument creating or evidencing the same or the assumption or guarantee of the same expressy
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provides that such indebtedness, renewd, extension or refunding is subordinated to or is pari
passu with the Securities.

[Il.  Enron Capital Resources, L.P., 9% Cumulative Preferred Securities, Series A
(MIPS)

Loan Agreement

Section 4.01. Subordination. [ENE] and Resources covenant and agree, and the holders of the
Series A Preferred Securities (and any trustee appointed by such holders) by their acceptance of
such Series A Preferred Securities likewise agree, that the Loan is subordinate and junior in right
of payment to al Senior Indebtedness as provided herein. The term " Senior Indebtedness' shal
mean the principa, premium, if any, and interest on (i) al indebtedness of [ENE], whether
outstanding on the date hereof or hereafter created, incurred or assumed, which isfor money
borrowed, or evidenced by anote or smilar instrument given in connection with the acquisition

of any business, properties or assets, including securities, (i) any indebtedness of others of the
kinds described in the preceding clause (i) for the payment of which [ENE] is responsible or
lidble (directly or indirectly, contingently or otherwise) as guarantor or otherwise, (iii) any
indebtedness secured by alien upon property owned by [ENE] and upon which indebtedness
[ENE] customarily paysinterest, even though [ENE] has not assumed or become ligble for the
payment of such indebtedness and (iv) amendments, renewass, extensions and refundings of any
such indebtedness, unlessin any ingrument or instruments evidencing or securing such
indebtedness or pursuant to which the same is outstanding, or in any such amendment, renewd,
extenson or refunding, it is expresdy provided that such indebtednessis not superior in right of
payment to the Loan and except that Senior Indebtedness shdl not include the indebtedness
pursuant to the Loan Agreement dated as of November 15, 1993 between [ENE] and Enron
Capita LLC and any extensons or refundings thereof (the "Pari Passu Debt"). Senior
Indebtedness shdl continue to be Senior Indebtedness and entitled to the benefits of these
subordination provisons irrespective of (i) any amendment, modification or waiver of any term

of the Senior Indebtedness or extension or renewa of the Senior Indebtedness, (i) any exchange
or release of, or non-perfection of any lien on or security interest in, any collaterd, or any release
from, amendment or waiver of or consent to departure from any guaranty, for dl or any of the
Senior Indebtedness, (iii) any other circumstance which might otherwise conditute a defense
available to or discharge of Resources to the holders of the Series A Preferred Securities (or any
trustee gppointed by such holders) in respect of the provisions of this Section 4.01, or (iv) any act
or falure to act on the part of Enron or by any act or falure to act, in good faith, by any holder of
Senior Indebtedness, or by any noncompliance by [ENE] with the terms of this Agreement,
regardiess of any knowledge thereof which any person may have or be otherwise charged with.
(Remainder of section omitted).

V.  Enron Capital LLC, 8% Cumulative Preferred Securities (MIPS)

Loan Agreement

Section 4.01. Subordination. [ENE] and Capita covenant and agree, and the holders of the
Preferred Shares (and any trustee appointed by such holders) by their acceptance of such
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Preferred Shares likewise agree, that the Loans are subordinate and junior in right of payment to
al Senior Indebtedness as provided herein. The term " Senior Indebtedness’ shal mean the
principa, premium, if any, and interest on (i) al indebtedness of [ENE], whether outstanding on
the date hereof or hereafter created, incurred or assumed, which isfor money borrowed, or
evidenced by anote or smilar instrument given in connection with the acquisition of any

business, properties or assets, including securities, (i) any indebtedness of others of the kinds
described in the preceding clause (i) for the payment of which [ENE] isrespongble or lidble
(directly or indirectly, contingently or noncontingently) as guarantor or otherwise, (iii) any
indebtedness secured by alien upon property owned by [ENE] and upon which indebtedness
[ENE] customarily pays interest, even though [ENE] has not assumed or become ligble for the
payment of such indebtedness and (iv) amendments, renewas, extensons and refundings of any
such indebtedness, unlessin any instrument or instruments evidencing or securing such
indebtedness or pursuant to which the same is outstanding, or in any such amendment, renewd,
extension or refunding, it is expresdy provided that such indebtedness is not superior in right of
payment to the Loans. Senior Indebtedness shdl continue to be Senior Indebtedness and entitled
to the benefits of these subordination provisonsirrespective of (i) any amendment, modification
or waiver of any term of the Senior Indebtedness or extension or renewa of the Senior
Indebtedness, (ii) any exchange or release of, or non-perfection of any lien on or security interest
in, any collatera, or any release from, amendment or waiver of or consent to departure from any
guaranty, for dl or any of the Senior Indebtedness, (iii) any other circumstance which might
otherwise congtitute a defense available to or discharge of Capitd to the holders of the Preferred
Shares (or any trustee appointed by such holders) in respect of the provisons of this Section
4.01, or (iv) any act or failure to act, in good faith, by any holder of Senior Indebtedness, or by
any noncompliance by [ENE] with the terms of this Agreement, regardless of any knowledge
thereof which any person may have or be otherwise charged with. (Remainder of section

omitted).
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EXHIBIT B

SCHEDULES OF DEBTORS COMPANIES FOR BOARD COMPOSITION



EXHIBIT B-1

Board members as of the Effective Date: Raymond M. Bowen, Jr., Robert H. Walls, Jr.
and K. Wade Cline

Entity

1 E Power Holdings Corp.

2. Enron Development Corp.

3. Enron Expat Services, Inc.

4. Enron Internationa Asia Corp.

5. Enron International Asset Management Corp.
6. Enron Internationa Holdings Corp.

7. Enron Internationd, Inc.

8. Enron International Korea Holdings Corp.
9. Enron Management, Inc.

10. Enron Property & Services Corp.

11. PBOG Corp.

12. Portland Generd Holdings, Inc.

13. Portland Trangition Company, Inc.

14. Smith Street Land Company

15. The Protane Corporation

16. Enron Brazil Power Holdings | Ltd.

17. Enron Brazil Power Holdings X1 Ltd.
18. Enron Brazil Power Investments XI Ltd.
19. Enron Caribe VI Holdings Ltd.

20. Enron Commercia Finance Ltd.

21. Enron Development Funding Ltd.

22. Enron Devel opment Management Ltd.
23. Nowa SarzynaHolding B.V.*

L This entity isformed under the laws of aforeign jurisdiction and, in accordance with applicable law, the
board of directors shall be Equity Trust Co., N.V. aNetherlands company that provides corporate secretary
and related servicesto foreign investors.



EXHIBIT B-2

Board members as of the Effective Date: Raymond M. Bowen, Jr., Robert H. Walls, Jr.,
K. Wade Cline and Robert J. Semple

Entity

1 BAM Lease Company

2. Clinton Energy Management Services, Inc.
3. DataSytems Group, Inc.

4. ECI-Nevada, Corp.

5. ECT Merchant Investments Corp.
6. ECT Securities GP Corp.

7. ECT Securities LP Corp.

8. ECT Strategic Vaue Corp.

9. EES Service Holdings, Inc.

10. EESO Merchant Investments, Inc.
11. EFS Construction Management Services, Inc.
12. EFS Holdings, Inc.

13. EFSI, Inc.

14. EFSII, Inc.

15. EFSIII, Inc.

16. EFSI1V, Inc.

17. EFSIX, Inc.

18. EFSV, Inc.

19. EFSVII, Inc.

20. EFS VIII, Inc.

21. EFS X, Inc.

22. EFS XI, Inc.

23. EFS XIl, Inc.

24, EFS XIII, Inc.

25. EFS XV, Inc.

26. EFS XVII, Inc.

27. EGP Fuels Company

28. EGS New Ventures Corp.




Entity

29. Enron Acquistion 111 Corp.

30. Enron ACS, Inc.

31 Enron Alligator Alley Pipdine Company

32. Enron Asset Management Resources, Inc.

33. Enron Broadband Services, Inc.

34. Enron Capital & Trade Resources International Corp.
35. Enron Communications Group, Inc.

36. Enron Communications Leasing Corp.
37. Enron Credit, Inc.
38. Enron Energy Information Solutions, Inc.

39. Enron Energy Marketing Corp.

40. Enron Energy Services North America, Inc.

41. Enron Energy Services Operations, Inc.

Enron Energy Services, Inc.

Enron Engineering & Operationa Services Company
Enron Equipment Procurement Company

46. Enron Federd Solutions, Inc.

47. Enron Freight Markets Corp.

48. Enron Fues Internationd, Inc.

49, Enron Gas Liquids, Inc.

50. Enron Gathering Company

51. Enron Internationa Fue Management Company

42
43. Enron Engineering & Congruction Company
44
45

52. Enron Liquid Fuds, Inc.

53. Enron Liquid Services Corp.

54. Enron Machine and Mechanica Services, Inc.
55. Enron Metals and Commodity Corp.

56. Enron Methanol Company

57. Enron Naturd Gas Marketing Corp.

58. Enron North America Corp.

59. Enron Permian Gathering, Inc.

60. Enron Pipdine Congruction Services Company
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61. Enron Fipdine Services Company

62. Enron Power & Industrid Congtruction Company
63. Enron Power Corp.

64. Enron Power Marketing, Inc.

65. Enron Processing Properties, Inc.

66. Enron Renewable Energy Corp.

67. Enron Reserve Acquistion Corp.

68. Enron Teecommunications, Inc.

69. Enron Trailblazer Fipdine Company

70. Enron Ventures Corp.

71. Enron Warpspeed Services, Inc.
72. Intratex Gas Company

73. LGMI, Inc., LOA, Inc.

74. Louisana Gas Marketing Company

75. L ouisana Resources Company

76. LRCI, Inc.

77. Modulus Technologies, Inc.

78. EPC Edtates Services, Inc. f/k/aNational Energy Production Corporation
79. NEPCO Power Procurement Company

80. NEPCO Services Internationd, Inc.

81. Omicron Enterprises, Inc.

82. Operationd Energy Corp.

83. Risk Management and Trading Corp.
84. Superior Congtruction Company

85. Tenant Services, Inc.

86. The New Energy Trading Company

87. Transwestern Gathering Company

88. Enron LNG Shipping Company
89. Caribe Verde (SJG) Inc., f/k/a San Juan Gas Company, Inc.
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EXHIBIT B-3

1 Enron Energy Services, LLC

2. Enron Globa Markets LLC

3. Enron Net WorksLLC

4, Enron Industrial Markets LLC

5. Garden State Paper Company, LLC

6. Padm Beach Development Company, L.L.C.
7. Enron LNG Marketing L.L.C.

8. Caypso Pipdine LLC

9. Enron Globad LNGLLC

10. ENA Upstream Company LLC

11. | Enron Wind Systems, LLC

12. Enron Wind Constructors LLC

13. | Enron Wind Energy SysemsLLC

14. | Enron Wind Maintenance LLC

15. | EnronWind LLC

16. | Enron Wind Development LLC

17. | ZWHCLLC

18. | Zond Pecific, LLC

19. | EBFLLC

20. | Zond Minnesota Congtruction Company LLC
21. | Artemis Asociates, L.L.C.

22. | EnRock Management, LLC

23. Enron Wind Storm Lakel LLC

24. EnronOnling, LLC

25. | St. Charles Development Company, L.L.C.
26. | Cacaseu Development Company, L.L.C.
27. | Cdvert City Power |, L.L.C.

28. Enron IndiaLLC, Enron Middie East LLC
29. | Enron Operations ServicesLLC

30. | Green Power Partners| LLC




31. | TLSInvedtors, L.L.C.

32. KUCC Cleburne, LLC

33. | Enron Holding Company L.L.C.

34. Paulista Electrica Didribution, L.L.C.
35. Enron Wind Storm Lake |l LLC

36. | Enron Wind Lake Benton LLC

37. | Enron AsaPacific/AfricalChinaLLC
38. | ET Power 3LLC

39. Enron South AmericaLLC

40. | Enron Global Power & PipdinesL.L.C.
41. | Cabazon Power Partners LLC

42. | Cabazon HoldingsLLC

43. Enron Caribbean Basn LLC

44. | Victory Garden Power Partners| LLC
45. | Oswego Cogen Company, LLC

46. | Enron Transportation ServicesLLC
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EXHIBIT C

FORM OF EFFECTIVE DATE NOTICE
AND ADMINISTRATIVE BAR DATE NOTICE



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : Chapter 11

ENRON CORP,, et al., ) Case No. 01-16034 (AJG)

Debtors, . (Jointly Administered)

NOTICE OF OCCURRENCE OF EFFECTIVE DATE AND DEADLINE FOR
THE FILING OF PROOFS OF CLAIM FOR ADMINISTRATIVE EXPENSES

PLEASE TAKE NOTICE that, commencing on December 2, 2001 (the
“Initid Petition Date”) and continuing theresfter, Enron Corp. and certain of its filiated
entities (collectively, the “ Debtors’™) each filed avoluntary petition for relief under
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code’) in the United
States Bzzankruptcy Court for the Southern Digtrict of New Y ork (the “Bankruptcy
Court”).

PLEASE TAKE FURTHER NOTICE that, pursuant to an order of the Bankruptcy Court,
dated July 2004, (the " Confirmation Order”), the Bankruptcy Court confirmed the
Supplemental Modified Fifth Amended Joint Plan of Affiliated Debtors Pursuant to
Chapter 11 of the United States Bankruptcy Code, dated July 2, 2004.

PLEASE TAKE FURTHER NOTICE that the Effective Date occurred on
July _,2004.

PLEASE TAKE FURTHER NOTICE that, in accordance with the
Confirmation Order and Bankruptcy Rule 3003(c)(3), holders of clams againgt the

1 Asset forth in Section 7.9 of the Initial M odification, pursuant to the Bankruptcy Court’s order, dated
April 8, 2004, and the notice, dated May 17, 2004, in connection therewith (Docket Nos. 17625 and
18434), (a) amagjority of the equity interests of Enron Mauritius Company, Enron IndiaHoldings Ltd. and
Offshore Power Production C.V. (collectively, the “ Dabhol Debtors’) were sold, (b) such entities were,
among other things, removed as Debtors and Proponents of the Plan and (c) Classes 58, 59, 60, 246, 247
and 248 of the Plan have been rendered unnecessary and inoperative.

In addition, as stated on the record at the Confirmation Hearing, the Debtors and the Creditors’
Committee have reached a settlement in principal, subject to definitive documentation and Bankruptcy
Court approval, with certain former employees of Portland General Holdings (“PGH”). Consequently, the
Confirmation Hearing was adjourned with respect to the Portland Debtors, and the Debtors may move to
dismiss one or both of the Portland Debtors’ cases upon approval of the settlement by the Bankruptcy
Court.

2 See attached table for acompletelist of the Debtors and their respective Petition Dates.



Debtors arising or accruing on or before July _, 2004 and entitled to afirgt priority
under section 507(a)(1) of the Bankruptcy Code as administrative expenses of the chapter
11 cases of the Debtors (the “ Adminigtrative Expense Clams’), are required to file with
the Bankruptcy Court, on or before 5:00 p.m. (New Y ork City Time) on

2004, arequest for payment on account of any Administrative Expense Clam againgt the
Debtor, which proof must specify dl relevant details and be accompanied by al relevant
documentation in support of such daims; provided, however, that, a thistime, requests

of payment of Adminigtrative Expense Clams by the following parties (collectivey, the
"Excluded Clams') ARE NOT REQUIRED to befiled:

@ any Person or Entity that has aready filed an
Adminigrative Expense Claim,

(b) holders of Adminigtrative Expense Clams previoudy
alowed by order(s) of the Court,

(© the Debtors or any affiliates of the Debtors, individualy or
collectively, holding Clams againg any of the other
Debtors or their affiliates, individudly or collectively,

(d) except as set forth in decretal paragraph 77 of the
Confirmation Order, any Person or Entity seeking
alowance of final compensation or reimbursement of
expenses for professiona services rendered to the Debtors
or in relation to these Chapter 11 Cases pursuant to section
327, 328, 330, 331, 503(b) or 1103 of the Bankruptcy
Code, and

(e any adminidrative expenses thet arise and are due and
payable in the ordinary course of the Debtors businesses,
except with respect to those expenses that remain
outstanding and unpaid by the Debtors beyond ordinary
businessterms or prior course of business dedings.

PLEASE TAKE FURTHER NOTICE that, each request for
payment of an Adminigtrative Expense Clam must be filed and served by ddivering one
origind of such form so that it isrecelved at or before 5:00 p.m. (New Y ork City Time)
on , 2004 by the following: (1) Well, Gotsha & Manges LLP, Attorneysfor the
Debtors, 767 Fifth Avenue, New Y ork, New Y ork 10153, Attention: Martin J.
Bienenstock, Esg. and Brian S. Rosen, Esq.; (2) Milbank, Tweed, Hadley & McCloy
LLP, One Chase Manhattan Plaza, New Y ork, New Y ork 10005, Attention: Luc A.
Despins, Esg. and Sushed Kirpaani, Esg.; (3) Reorganized Enron, 1221 Lamar Street,
Suite 1600, Houston, Texas 77010, Attention: General Counsdl; (4) The Office of the
United States Trustee, 33 Whitehall Street, 21% Floor, New Y ork, New Y ork 10004,
Attention: Mary Elizabeth Tom, Esq,.




PLEASE TAKE FURTHER NOTICE that, except with respect to
Excluded Claims, any holder of an Administrative Expense Claim who failstofilea
request for payment of such claim (which request specifiesall relevant detailsand is
accompanied by all relevant documentation in support of such claim) on or before
5:00 p.m. New York City Time, on , 2004, on account of any Administrative
Expense Claim such creditor holds or wishesto assert against any of the Debtors,
such holder of an Adminigtrative Expense Claim shall be forever barred, estopped
and enjoined from asserting such Administrative Expense Claim (or filing arequest
for payment or proof of claim with respect thereto), and the Debtors and their
property shall beforever discharged from any and all indebtedness or liability with
respect to such Administrative Expense Claim, and such holder shall not be entitled
to receive any distribution in these cases on account of such Administrative Expense
Claim.

PLEASE TAKE FURTHER NOTICE that if your claim aroseprior
to the applicable Petition Date for the Debtor against which you assert a claim, such
claim isnot an Administrative Expense Claim and ther efore you should not filea
request for payment of such claim in connection with the Administrative Expense
Bar Date.

Dated: New York, New Y ork
, 2004

WEIL, GOTSHAL & MANGESLLP
767 Ffth Avenue

New York, New York 10153

Telephone: (212) 310-8000

Facamile: (212) 310-8007
ATTORNEY S FOR DEBTORS

AND THE DEBTORS IN POSSESSION



List of Debtors and Their Respective Petition Dates

Entity Date Petition Filed
1. | Enron Metals & Commaodity Corp. December 2, 2001
2. | Enron Corp. December 2, 2001
3. | Enron North America Corp. December 2, 2001
4. | Enron Power Marketing, Inc. December 2, 2001
5. | PBOG Corp. December 2, 2001
6. | Smith Street Land Company December 2, 2001
7. | Enron Broadband Services, Inc. December 2, 2001
8. | Enron Energy Services Operations, Inc. December 2, 2001
9. | Enron Energy Marketing Corp. December 2, 2001
10. | Enron Energy Services, Inc. December 2, 2001
11. | Enron Energy Services, LLC December 2, 2001
12. | Enron Transportation Services Company December 2, 2001
13. | BAM Leasing Company December 2, 2001

(correct legal entity BAM L ease Company)
14. | ENA Asset HoldingsL.P. December 2, 2001
15. | Enron GasLiquids, Inc. December 3, 2001
16. | Enron Global Markets LLC December 4, 2001
17. | Enron Net WorksLLC December 4, 2001
18. | Enron Industrial MarketsLLC December 4, 2001
19. | Operational Energy Corp. December 6, 2001
20. | Enron Engineering & Construction Company December 6, 2001
21. | Enron Engineering & Operational Services Company December 6, 2001
22. | Garden State Paper Company, LLC December 17, 2001
23. | Palm Beach Development Company, L.L.C. December 18, 2001
24. | Tenant Services, Inc. December 20, 2001
25. | Enron Energy Information Solutions, Inc. December 21, 2001
26. | EESO Merchant Investments, Inc. December 21, 2001
27. | Enron Federal Solutions, Inc. December 21, 2001

Enron Freight Markets Corp.

December 21, 2001

Enron Broadband Services, L.P.

December 24, 2001

Enron Energy Services North America, Inc. January 2, 2002
Enron LNG Marketing LLC January 4, 2002
Calypso Pipdling, LLC January 7, 2002
Enron Globa LNGLLC January 7, 2002
Enron International Fuel Management Company January 7, 2002
Enron Natural Gas Marketing Corp. January 11, 2002
ENA Upstream Company LLC January 17, 2002
Enron Liquid Fuels, Inc. January 18, 2002
Enron LN G Shipping Company January 24, 2002

Enron Property & Services Corp.

February 1, 2002

Enron Capital & Trade Resources I nternational Corp.

February 11, 2002

Enron Communications Leasing Corp.

February 12, 2002

Enron Wind Corp.

February 20, 2002

Enron Wind Systems, Inc.

February 20, 2002

Enron Wind Energy Systems Corp.

February 20, 2002

Enron Wind Maintenance Corp.

February 20, 2002

Enron Wind Constructors Corp.

February 20, 2002

EREC Subsidiary I, LLC (Enron Wind Systems, LL C as of 4/19/02)

February 20, 2002
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EREC Subsidiary I1, LLC (Enron Wind Constructors LLC as of 4/19/02)

February 20, 2002




Entity Date Petition Filed
49. | EREC Subsidiary I1l, LLC February 20, 2002
(Enron Wind Energy Systems LLC as of 4/19/02)
50. | EREC Subsidiary IV, LLC February 20, 2002
(Enron Wind Maintenance LL C as of 4/19/02)
51. | EREC Subsidiary V, LLC (Enron Wind LLC as of 4/19/02) February 20, 2002
52. | Intratex Gas Company March 1, 2002
53. | Enron Processing Properties, Inc. March 12, 2002
54. | Enron Methanol Company March 18, 2002
55. | Enron Ventures Corp. March 18, 2002
59. | The New Energy Trading Company April 16, 2002
60. | EES Service Holdings, Inc. April 18, 2002
61. | Enron Wind Development LLC May 1, 2002
62. | ZWHCLLC May 1, 2002
63. | Zond Pecific, LLC May 1, 2002
64. | Enron Reserve Acquisition Corp. May 16, 2002
65. | National Energy Production Corporation May 20, 2002
(EPC Estate Services, Inc. as of 9/18/02)
66. | Enron Power & Industrial Construction Company May 20, 2002
67. | NEPCO Power Procurement Company May 20, 2002
68. | NEPCO Services International, Inc. May 20, 2002
69. | San Juan Gas Company, Inc. (Caribe Verde (SJG) Inc. as of 3/26/2004) June 12, 2002
70. | EBFLLC July 31, 2002
71. | Zond Minnesota Construction Company LLC August 1, 2002
72. | Enron FuelsInternational, Inc. August 19, 2002
73. | E Power Holdings Corp. September 20, 2002
74. | EFS Construction Management Services, Inc. October 2, 2002
75. | Enron Management, Inc. October 7, 2002
76. | Enron Expat Services, Inc. November 14, 2002
77. | ArtemisAssociates, LLC December 23, 2002
78. | Clinton Energy Management Services, Inc. December 26, 2002
79. | LINGTEC ConstructorsL.P. January 9, 2003
80. | EGS New Ventures Corp. February 5, 2003
81. | LouisianaGas Marketing Company February 5, 2003
82. | Louisiana Resources Company February 5, 2003
83. | LGMI, Inc. February 5, 2003
84. | LRCI, Inc. February 5, 2003
85. | Enron Communications Group, Inc. March 10, 2003
86. | EnRock Management, LLC March 10, 2003
87. | ECl-Texas, L.P. March 10, 2003
83. | EnRock, L.P. March 10, 2003
89. | ECI-Nevada Corp. March 10, 2003
90. | Enron Alligator Alley Pipeline Company April 4, 2003
91. | Enron Wind Storm Lakel LLC May 16, 2003
92. | ECT Merchant Investments Corp. May 16, 2003
93. | EnronOnline, LLC May 16, 2003
94. | St. Charles Development Company, L.L.C. May 16, 2003
95. | Calcasieu Development Company, L.L.C. May 16, 2003
96. | Calvert City Power |, L.L.C. May 16, 2003
97. | Enron ACS, Inc. May 16, 2003
98. | LOA, Inc. May 16, 2003
99. | EnronindiaLLC May 19, 2003




Entity Date Petition Filed

100. | Enron International Inc. May 19, 2003
101. | Enron International Holdings Corp. May 19, 2003
102. | Enron Middle East LLC May 19, 2003
103. | Enron WarpSpeed Services, Inc. May 19, 2003
104. | Modulus Technologies, Inc. May 19, 2003
105. | Enron Telecommunications, Inc. May 19, 2003
106. | DataSystems Group, Inc. May 19, 2003
107. | Risk Management & Trading Corp. May 20, 2003
108. | Omicron Enterprises, Inc. May 29, 2003
109. | EFSI, Inc. May 29, 2003
110. | EFSII, Inc. May 29, 2003
111. | EFSIII, Inc. May 29, 2003
112. | EFSV, Inc. May 29, 2003
113. | EFSVI, Inc. May 29, 2003
114. | EFSVII, Inc. May 29, 2003
115. | EFSIX, Inc. May 29, 2003
116. | EFSX, Inc. May 29, 2003
117. | EFSXI, Inc. May 29, 2003
118. | EFSXII, Inc. May 29, 2003
119. | EFSXV, Inc. May 29, 2003
120. | EFSXVII, Inc. May 29, 2003
121. | Jovinole Associates May 29, 2003
122. | EFSHoldings, Inc. May 29, 2003
123. | Enron Operations Services Corp. May 30, 2003
124. | Green Power Partners| LLC May 30, 2003
125. | TLSInvestors, L.L.C. May 30, 2003
126. | ECT Securities Limited Partnership June 5, 2003

127. | ECT Securities LP Corp. June 5, 2003

128. | ECT Securities GP Corp. June 5, 2003

129. | KUCC Cleburne, LLC June 13, 2003
130. | Enron International Asset Management Corp. June 13, 2003
131. | Enron Brazil Power Holdings XI Ltd. June 13, 2003
132. | Enron Holding Company L.L.C. June 13, 2003
133. | Enron Development Management Ltd. June 13, 2003
134. | Enron International Korea Holdings Corp. June 13, 2003
135. | Enron Caribe VI Holdings Ltd. June 13, 2003
136. | Enron International Asia Corp. June 13, 2003
137. | Enron Brazil Power Investments X1 Ltd. June 13, 2003
138. | PaulistaElectrical Distribution, L.L.C. June 13, 2003
139. | Enron Pipeline Construction Services Company June 16, 2003
140. | Enron Pipeline Services Company June 16, 2003
141. | Enron Trailblazer Pipeline Company June 16, 2003
142. | Enron Liquid Services Corp. June 16, 2003
143. | Enron Machine and Mechanical Services, Inc. June 16, 2003
144. | Enron Commercial Finance Ltd. June 16, 2003
145. | Enron Permian Gathering Inc. June 17, 2003
146. | Transwestern Gathering Company June 17, 2003
147. | Enron Gathering Company June 17, 2003
148. | EGP Fuds Company June 17, 2003
149. | Enron Asset Management Resources, Inc. June 17, 2003
150. | Enron Brazil Power Holdings | Ltd. June 20, 2003




Entity Date Petition Filed
151. | Enron do Brazil Holdings Ltd. June 20, 2003
152. | Enron Wind Storm Lakell LLC June 20, 2003
153. | Enron Renewable Energy Corp. June 20, 2003
154. | Enron Acquisition |11 Corp. June 20, 2003
155. | Enron Wind Lake Benton LLC June 20, 2003
156. | Superior Construction Company June 20, 2003
157. | EFSI1V, Inc. June 20, 2003
158. [ EFSVIII, Inc. June 23, 2003
159. | EFSXIII, Inc. June 23, 2003
160. | Enron Credit Inc. June 25, 2003
161. | Enron Power Corp. June 25, 2003
162. | Richmond Power Enterprise, L.P. June 25, 2003
163. | ECT Strategic Vaue Corp. June 25, 2003
164. | Enron Development Funding Ltd. June 26, 2003
165. | Atlantic Commercia Finance Inc. June 27, 2003
166. | The Protane Corporation June 27, 2003
167. | Enron AsiaPacific/ Africa/ ChinaLLC June 27, 2003
168. | Enron Development Corp. June 27, 2003
169. | ET Power 3LLC June 27, 2003
170. | Nowa SarzynaHolding B.V. June 27, 2003
171. | Enron South AmericaLLC June 27, 2003
172. | Enron Globa Power & PipelinesLLC June 27, 2003
173. | Portland General Holdings, Inc. June 27, 2003
174. | Portland Transition Company, Inc. June 27, 2003
175. | Cabazon Power Partners LLC July 17, 2003
176. | Cabazon HoldingsLLC July 17, 2003
177. | Enron Caribbean Basin LLC July 31, 2003
178. | Victory Garden Power Partners | LLC July 31, 2003
179. | Oswego Cogen Company, LLC October 20, 2003
180. | Enron Equipment Procurement Company October 31, 2003




EXHIBIT D

FORM OF NOTICE OF ENTRY OF CONFIRMATION ORDER



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : Chapter 11

ENRON CORP,, et al., ) Case No. 01-16034 (AJG)

Debtors, . (Jointly Administered)

NOTICE OF ENTRY OF ORDER
CONFIRMING SUPPLEMENTAL MODIFIED FIFTH AMENDED
JOINT PLAN OF AFFILIATED DEBTORS PURSUANT TO
CHAPTER 11 OF THE UNITED STATESBANKRUPTCY CODE

TOALL PERSONSON THE ATTACHED SERVICE LIST:

PLEASE TAKE NOTICE THAT an order confirming the Supplemental Modified Fifth
Amended Joint Plan of Affiliated Debtors Pursuant to Chapter 11 of the United States
Bankruptcy Code, dated July 2, 2004 (the “Plan”), of Enron and its affiliated debtor
entities (collectively, the “Debtors’) was issued by the Honorable Arthur J. Gonzalez,
United States Bankruptcy Judge, and entered by the Clerk of the United States
Bankruptcy Court for the Southern Didrict of New Y ork (the “Bankruptcy Court”) on
duly 2004 (the “Confirmation Order”). Unless otherwise defined, capitdized terms
used in this notice shall have the meanings ascribed to them in the Plan and the
Confirmation Order.

PLEASE TAKE FURTHER NOTICE that the Confirmation Order is
available for ingpection during regular business hoursin the office of the Clerk of the
Bankruptcy Court at the United States Bankruptcy Court, Alexander Hamilton Custom
House, One Bowling Green, New Y ork, New Y ork 10004. The Confirmation Order is
a0 avalable by accessing the Bankruptcy Court’ s website www.nysh.uscourts.gov and
free-of-charge at www.elawforenron.com. Please note that a PACER password and login
are needed to access documents on the Bankruptcy Court’s website,

PLEASE TAKE FURTHER NOTICE that the Confirmation Order
provides, among other things, that, except as otherwise expressy provided in the Plan,
this Confirmation Order or such other order of the Bankruptcy Court that may be
applicable, all Persons or Entities who have held, hold or may hold Claims or other debt
or lighility that is discharged or Equity Interests or other right of equity interest thet is
terminated or cancelled pursuant to the Plan are permanently enjoined, from and after the
Effective Date, from (8) commencing or continuing in any manner any action or other
proceeding of any kind on any such Claim or other debt or liability or Equity Interest or
other right of equity interest that is terminated or cancdlled pursuant to the Plan againgt
the Debtors, the Debtors in Possession or the Reorganized Debtors, the Debtors estates



or properties or interests in properties of the Debtors or Reorganized Debtors; (b) the
enforcement, attachment, collection or recovery by any manner or means of any
judgment, award, decree or order againsgt the Debtors, the Debtors in Possession or the
Reorganized Debtors, the Debtors estates or properties or interests in properties of the
Debtors, the Debtors in Possession or the Reorganized Debtors; (C) creating, perfecting,
or enforcing any encumbrance of any kind againgt the Debtors, the Debtors in Possession
or the Reorganized Debtors or against the property or interests in property of the Debtors,
the Debtors in Possession or the Reorganized Debtors; and (d) except to the extent
provided, permitted or preserved by sections 553, 555, 556, 559 or 560 of the Bankruptcy
Code or pursuant to the common law right of recoupment, asserting any right of setoff,
subrogetion or recoupment of any kind againgt any obligation due from the Debtors, the
Debtorsin Possession or the Reorganized Debtors or againgt the property or interestsin
property of the Debtors, the Debtors in Possession or the Reorganized Debtors, with
respect to any such Claim or other debt or ligbility that is discharged or Equity Interest or
other right of equity interest that is terminated or cancelled pursuant to the Plan;

provided, however, that such injunction shal not preclude the United States of America,
any State or any of their respective police or regulaory agencies from enforcing their
police or regulatory powers, and provided, further, that, except in connection with a
properly filed proof of claim, the foregoing proviso does not permit the United States of
America, any State or any of their respective police or regulatory agencies from obtaining
any monetary recovery from the Debtors, the Debtors in Possession or the Reorganized
Debtors or their respective property or interests in property with respect to any such
Claim or other debt or liahility that is discharged or Equity Interest or other right of

equity interest that is terminated or cancelled pursuant to the Plan, including, without
limitation, any monetary claim or pendty in furtherance of a police or regulatory power.
Such injunction (y) shall extend to al successors of the Debtors and Debtorsin

Possession and the Creditors Committee and its members, and their respective properties
and interests in property; provided, however, that such injunction shal not extend to or
protect members of the Creditors Committee and their respective properties and interests
in property for actions based upon acts outside the scope of service on the Creditors
Committee, and (2) is not intended, nor shdl it be construed, to extend to the assertion,
the commencement or the prosecution of any claim or cause of action againgt any present
or former member of the Creditors Committee and their respective properties and
interestsin property arising from or reating to such member’s pre-Petition Date acts or
omissons, induding, without limitation, the Class Actions.

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the sections
365(a) and 1123 of the Bankruptcy Code, the Confirmation Order approved the rejection
as of the Confirmation Date, of dl executory contracts and unexpired leases that (@) have
not been assumed pursuant to prior Bankruptcy Court orders, (b) are not the subject of a
pending motion to assume or () are not included in the Assumption Schedule filed on
March 19, 2004, (Docket No. 17054) as the same has been amended by notice from time
totime,



PLEASE TAKE FURTHER NOTICE THAT, except with regard to
executory contracts governed in accordance with the provisions of Section 34.3 of the
Plan, if the rgection of an executory contract or unexpired lease by the Debtorsin
Possession under the Plan results in damages to the other party or parties to such contract
or lease, any clam for such damages, if not heretofore evidenced by afiled proof of
clam, shdl be forever barred and shdl not be enforceable againgt the Debtors, or its
properties or agents, successors, or assigns, unless a proof of clam isfiled with the
Bankruptcy Court and served upon attorneys for the Debtors on or before thirty (30) days
after the latest to occur of (a) the Confirmation Date, (b) the date of entry of an order by
the Bankruptcy Court authorizing rejection of a particular executory contract or
unexpired lease and (C) the date of the Rejection Notice with respect to a particular
executory contract or unexpired lease subject to such a Rejection Notice.

PLEASE TAKE FURTHER NOTICE THAT aseparate notice of the
Effective Date of the Plan shdl be filed and served pursuant to the Confirmation Order
and in accordance with the Case Management Order on or before the fifteenth (15™)
Business Day after the Effective Date.

PLEASE TAKE FURTHER NOTICE THAT if you wish to obtain a
copy of the Confirmation Order and/or the Plan, you may request a copy in writing from
Debtors counsd, Well, Gotshal & Manges LLP, 767 Fifth Avenue, New Y ork, New
York 10153, Attention: Kristin Koppenhaver.

Dated: New York, New Y ork
Juy 2004

Martin J. Bienenstock

Brian S. Rosen

Martin A. Sodand

Méeanie Gray

WEIL, GOTSHAL & MANGESLLP
767 Ffth Avenue

New York, New York 10153

(212) 310-8000

ATTORNEY S FOR DEBTOR AND
DEBTOR IN POSSESSION



EXHIBIT E

FORM OF POSTCONFIRMATION ORDER AND NOTICE



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre : Chapter 11

ENRON CORP.,, et al., ) Case No. 01-16034 (AJG)

Debtors, . (Jointly Administered)

POSTCONFIRMATION ORDER AND NOTICE

WHEREAS, a confirmation order has been issued on July 15, 2004, and
wheress it isthe Debtors responsbility to inform the Court of the progress made toward
(i) consummation of the plan under 11 U.S.C. 81101(2), (ii) entry of afina decree under
Rule 3022 of the Federd Rules of Bankruptcy Procedure, and (iii) case closing under 11
U.S.C. §8350; it istherefore

ORDERED, that the Debtor or such other party asthe Court may direct
(the "Respongble Party"), shal comply with the following, except to the extent the Court
orders otherwise:

(1) Periodic Status Reports. Subject to the requirements
set forth in paragraph 5 of this Order and 11 U.S.C.
§1106(a)(7), the Responsible Party shdll file, within 45

days after the date of this Order, a status report detailing the
actions taken by the Responsible Party and the progress
made toward the consummation of the plan. Reports shdll
be filed theregfter every January 15th, April 15th, July

15th, and October 15th until afina decree has been
entered.

(2) Notices. The Respongble Party shdl mail a copy of
the confirmation order and this Order to the debtor, the
attorney for the debtor, al committees, the attorney for
each committee, and dl parties who filed a notice of
appearance.

(3) Clek's Charges and Report Information. Within 15
days of the date of this Order, the Responsible Party shall
submit awritten request to the Clerk to obtain the amount
of any notice and excess clam charges. The amount shdl

be paid in full not later than [ |.




(4) Closng Report and Find Decree. Within 15 days
following the digtribution of any deposit required by the
plan or, if no deposit was required, upon the payment of the
firgt digtribution required by the plan, the Responsible Party
shdl fileaclosng report in accordance with Locd
Bankruptcy Rule 3022-1 and an gpplication for afind
decree.

(5) Ca=Closing. The Responsble Party shdl submit the
information described in paragraph 4 herein, including a
final decree closing the case, within sx caendar months
from the date of the order confirming the Plan. If the
Responsible Party failsto comply with this Order, the Clerk
shall so advise the Judge and an order to show cause may
be issued.

Dated: New York, New Y ork
July _, 2004

UNITED STATES BANKRUPTCY JUDGE



